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(AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

602233 ALBERTA LTD 8,646
51271 RANGE ROAD 203

SHERWOOD PARK AB T8G 1ES8

S hS ALEEROA LD T IRTrpS
C/O 28 UPPER CANADA DR., #201

TORONTO ON M2P 1R9
L LT TR PR TR TP PR SEroPe
13907-127 ST

EDMONTON AB T6V 1A8

e iiiiiiiiliisiesiileliiil EPere
13904 75 AVE

EDMONTON AB TSR 2Y6

O En ALARREA Lah T Sy
74 HIGHCLIFF RD

SHERWOOD PARK AB T8A 5L6
LT R ERREs SIVPE
C/O 5809 MACLEOD TR SW #207

'CALGARY AB T2H 0J9

s ALAREA L e e SIS
1507 - 4TH STREET

NISKU AB TO9E 7M9
B TR RTERREERREIRE SEPES
RR #2 SITE 201 BOX 8

STONY PLAIN AB T7Z 1X2
LT R ERRERRRERRS e
50 KIRKLEES RD

SHERWOOD PARK AB T8A 5H7

B L R R R T RRERRRRES yre
5413 49 ST

STONY PLAIN AB T7Z 1B5 ‘

e e
5413 49 ST

STONY PLAIN AB T7Z 1B5
T EE LT LR LT EEERREEE s
5413 49 ST

STONY PLAIN AB T7Z 1B5

ROGER ALBRECHT & CARMEN ALBRECHT JTWROS ' 14,500
BOX 166

PEERS AB TOE 1WO

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

VIRGINIA ALLARIE 1,661

14016 91 AVE

EDMONTON AB T5R 4Y2

éﬁAﬁﬂéffé.é'Aﬁﬁéﬁééﬁ ........................................................ 55
BOX 74

SEBA BEACH AB TO0E 2BO

MAéK.W.ANﬁééééﬁ ............................................................. 3
BOX 74

SEBA BEACH AB TOE 2BO

...bé.".ééé ............................................................. é.ééé.
#240 222 BASELINE RD SUITE 102

SHERWOOD PARK AB T8H 1S8

Méééﬁé.Aﬁééié ............................................................ i;é%é.
119 MALIBOU RD SW

CALGARY AB T2V 1XS

ﬁAﬁéé."'éfﬁéﬁé .......................................................... é;ééé'
4715 147A ST

EDMONTON AB T6H 5N3

éébééé'béfﬁiéﬁfiﬁé-éAiéAﬁé.iﬁé ................ T 4:%56'
BOX 419

CARSELAND AB TO0J OMO

ﬁiiiiéﬁ.é.é.‘.éé ......................................................... é;édé'
51 NEWPORT DR

SHERWOOD PARK AB TB8A 5VS8

éAﬁéAﬁA.éAﬁéﬁ ............................................................ 4;%56.
5100 - 52 AVE

STONY PLAIN AB T7Z 1C1

bwAfﬁé'k.éébwéii ......................................................... i;ééé.
#50 - 3812 20 AVE

EDMONTON AB T6L 4B2

kﬁﬁﬁéfé.é.éébWéii ........................................................ é;ééj‘
8507 40 AVE

EDMONTON AB T6K 1HS

ﬁfﬁéi‘ééﬁé ............................................................... é;éié‘
4107 89 ST

EDMONTON AB T6K 1G2

éfﬁii.éﬁﬁﬁ ............................................................ o0
4107 89 ST

EDMONTON AB T6K 1G2

bwiéﬁf.ééﬁé ............................................................. éé;ilé

1098 MOYER DR

SHERWOOD PARK AB TB8A 1lE6

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES
HOLDER NAME AND ADDRESS T HOLDINGS
ROBERT BERG J 4 750

GENERAL DELIVERY
DEWBERRY AB TOB 1GO

...............................................................................

...............................................................................

BMO NESBITT BURNS I/T/F A/C 710-16507-16 550
13TH FLOOR - PO BOX 150

1 FIRST CANADIAN PLACE

TORONTO ON MS5X 1H3

BMO NESBITT BURNS I/T/F RRSP A/C 711-09989-16 1,825
13TH FLOOR - PO BOX 1590

1 FIRST CANADIAN PLACE

TORONTO ON M5X 1H3

...............................................................................

BMO NESBITT BURNS INC I/T/F BRIAN FIELD 21,500
1 FIRST CANADIAN PLACE
PO BOX 150

TORONTO ON M5X 1H3

BMO NESBITT BURNS INC I/T/F DANIEL O'TGOLE 777700 21,500
1 FIRST CANADIAN PLACE

PO BOX 150

TORONTO ON MSX 1H3

S TR BURNS TG LI SO Tet T SEITTY
1 FIRST CANADIAN PLACE

PO BOX 150

TORONTO ON MSX 1H3

BMO NESBITT BURNS INC I/T/F LAWRENCE PRIESTNALL 23,000
1 FIRST CANADIAN PLACE

PO BOX 150

TORONTO ON MSX 1H3

i NeRI Y BORNS' RG I WENDELL GRERRT T S ies
1 FIRST CANADIAN PLACE

PO BOX 150

TORONTO ON MSX 1H3
LT R AR L R L EE P EERREEEREERS ey
51247 RANGE RD SUITE 254

SHERWOOD PARK AB T8B 1K7

A e SITTE
28 DAWSON DR

SHERWOOD PARK AB T8H 1T6
R LT LT R E LR ERE RS S iis
244 DENDRAGON PLACE

KELOWNA BC V1V IN2

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES
HOLDER NAME AND ADDRESS HOLDINGS
KEITH BRADLEY § 024

2 REGAL WAY
SHERWOOD PARK AB T8A 5N1

...............................................................................

...............................................................................

GARNET BRIMACOMBE 378
9737 - 206 ST

LANGLEY BC V1M 2H5

GARNETT BRIMACOMBE TTEE FOR THE GARNETT BRIMACOMBE 7 33,234
*FAM TR NO 1

9737 - 206 ST

LANGLEY BC V1M 2HS

T T T Ry S
42 WOODSTOCK DR

SHERWOOD PARK AB T8A 4L3
e e
11615 73RD AVE

EDMONTON AB T6G OE3

T B SSSRETEERERRRREEEEERES ST
89 WOODPARK CLOSE SW |

CALGARY AB T2W 6G9

B LT R CETTEEPRERREORE SEPPY
804 3RD AVE SW SUITE 1209

CALGARY AB T2P 0G9
D R ERRTTERy 03 250
1115 COLBORNE CRESCENT

CALGARY AB T2T OR1
LT R RRERRRERRRE Casit
116 HOWSON CRES

EDMONTON AB TSA 47T8
L LT LR LR ERRRERRRE SYPPTY
34 FALCON CRESCENT

ST ALBERT AB T8N 1T9

TR R TT e
10374 58 AVE

EDMONTON AB T6H 1W8
e s
11615 73RD AVE

EDMONTON AB T6G OE3

CANACCORD CAPITAL CORPORATION I/T/F JAMES KENNEDY 1,750
PO BOX 10337

609 GRANVILLE ST #2200

VANCOUVER BC V7Y 1H2

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES
HOLDER NAME AND ADDRESS T HOLDINGS
CANACCORD CAPITAL CORPORATION I/T/F JOHN S KENNEDY 1,750

PO BOX 10337

609 GRANVILLE ST #2200

VANCOUVER BC V7Y 1lH2

ﬁéﬁéﬁb.é'éAéLééﬁ ......................................................... é;éié.
9308 150 AVE '

EDMONTON AB TSE 2N8

éféﬁéﬁ.A.éAéiééﬁ ......................................................... é;éié.
29006 NE 124TH ST

DUVALL WA 98019

USA

‘éiAié.é...iéﬁAéi ......... e é;iéé'
5 ATTWOOD DR :

ST ALBERT AB T8N 2T4

...............................................................................

FRASER CARMICHAEL 14,800
BOX 189

CASSIDY BC VOR 1lHO

éAféiéiAiéﬁﬁé.ééﬁéiéé .................................................. iéé;ééé-
6030-88 ST

EDMONTON AB T6E 6G4

ébé.é éé (ﬁéi) ......................................... i%;ééé;é&i.
PO BOX 1038 STN A

25 THE ESPLANADE

TORONTO ON MS5SW 1G5

éﬁéiiﬁé-éﬁAﬁiéé .......................................................... é;ééé.
15 IRONWOOD DR

ST ALBERT AB T8N 5J8

ﬁﬁéf.éﬁiibé ............................................................. id;ééé.
7 BURDOCK BAY EAST

ST PAUL MB R2E OE3

fﬁﬁéf.éﬁiﬁ .............................................................. ié;%éé.
490 BUTCHART DRIVE

EDMONTON AB T6R 2N8

ééﬁﬁ?'i.éﬁiéﬁéﬁﬁ ............................. T
BOX 3036 RPO

SILVER STAR MOUNTAIN

VERNON BC V1B 3M1

MiéﬁAéi.é%Aﬁ.éﬁiéﬁéiM ................................... s
3119 89TH ST

EDMONTON AB T6K 2Z1

...............................................................................




"May 24, 2002 PAGE 5

AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES
HOLDER NAME AND ADDRESS T HOLDINGS
SCOTT MACKAY CHISHOLM TR

3119 89TH ST
EDMONTON AB T6K 221

...............................................................................

...............................................................................

CRAIG CHOPKO 5,840

14608 86 ST

EDMONTON AB TSE 3C7

Téééf‘éﬁéﬁké ............................................................. 4;éé§.
14608 86 ST

EDMONTON AB TS5E 3C7

kiﬁ.éﬁiﬁé.éﬁﬁ ............................................................ é;ééd.
3351 SEXSMITH DRIVE

RICHMOND BC V6X 2HS6

bAQib.é.M.ééﬁﬁé .......................................................... é;ééé.
9312 177 AVE

EDMONTON AB T6E 3K5

‘ﬁié...b.éﬁﬁﬁé ........................................................... ii;ééé.
10180 101 ST #3200

EDMONTON AB T5J 3W8

Miéi{ééi . éﬁﬁé@ lllllllllllllllllllllllllllllllllllllllllllllllllllllllll 2I Il é ié -
932 110A ST

EDMONTON AB T6éJ 6N1

jﬁﬁﬁiééé'éiééii .......................................................... i;ééé.
66 GREENFIELD AVE

OTTAWA ON K1S 0X7

éééﬁﬁA.éiéiAﬁﬁ ........................................................... i:ééé.
6720 187 ST

EDMONTON AB T5T 2N2

Méﬁﬁééﬁ.ééiéAﬁ ........................................................... é;éﬁé.
31 LONGVIEW PLACE

SPRUCE GROVE AB T7X 3Y6

?ééb'ééﬁiﬁ ............................................................... 4:&éé.
236 FIR ST

SHERWOOD PARK AB T8A 2AS8

Wiiiiéﬁ‘ééﬁéié ............................................... 241,566-
PO BOX 15%4

EDMONTON AB T5J 2N9

wiLLiAM'ééékﬁ'&'édﬁbA'ééékﬁ'j&Wééé ....................................... é;2é2

BOX 42

MARWAYNE AB TOB 2X0

...............................................................................
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_AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

PAT CORNETT 5 250
14 WELLINGTON COVE

STRATHMORE AB T1P 1M3
LT PR PR EPERERTRERTE e
52210 RANGE RD 232 #85
SHERWOOD PARK AB T8A 1B9
S BOGENE GOaaG T T T one
2200 GORDON DR - STE 84

KELOWNA BC V1Y 8T7

A Ghaan T T veis
417 DAVENPORT PLACE

SHERWOOD PARK AB T8H 1R9

R IR oM LLARD T e
BOX 119

GIROUXVILLE AB TOH 1S0

OER O LLARD L LU A G LR SRaG T IS
BOX 425

FALHER AB TOH 1MO

AL i R eES Tl T B R RREREE .
311 BUCHANAN WAY

EDMONTON AB T6R 2B4

N DAL o G el AL ARG GG e sis’
BOX 55

GIROUXVILLE AB TOH 1S0

AL BAGLEG ST IR
10 GROAT CRES

SPRUCE GROVE AB T7X 127

LB BRRREIGT T FIEPPS
12 FIELDSTONE DR

SPRUCE GROVE AB T7X 223
TR R R S aas
9929 STRATHEARN DR

EDMONTON AB T6C 4E1l

B LR R TR LR, e
10639 82 AVE

EDMONTON AB T6E 1Z2

S BEGRGERGT T L ais
RR 2 BOX 21 SITE9

LEDUC AB T6E 2X2

B R LR E LR ERS iie
17929 80TH AVE

EDMONTON AB TST 0S7

...............................................................................
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...............................................................................

ANDRE B DEVERDENNE 2,950
3619 - 108B ST

EDMONTON AB T6J 1C9

jééﬁ%.ﬁﬁﬁéééé.é.ééfié'biﬁéééz'ijééé ..................................... é;%éé.
BOX 18

HIGH PRAIRIE AB TOG 1lEO

éAﬁéL.bééééﬁ ............................................................. i;ﬁéé.
1344 POTTER GREENS DR

EDMONTON AB TST 6A3

éiéﬁﬁ'bééééﬁ ............................................................. i;ééé.
14620 64 AVE

EDMONTON AB T6H 1T8

i...'é.bééééﬁ ............................................................ i;ééé.
1344 POTTER GREENS DR

EDMONTON AB TS5T 6A3

ééiiﬁ'béﬁﬁéﬁi? ............................................................ é;ééé.
64 RIDGEMONT CRESCENT

SHERWOOD PARK AB T8A 5N3

-------------------------------------------------------------------------------

...............................................................................

NORMAND A DOUCETTE 2,374
BOX 73

GIROUXVILLE AB TOH 180

oss e pess
10123 - 99 ST SUITE 1200

EDMONTON AB T5J 3H1
L R REEEEREEE ) e
BOX 73

GIROUXVILLE AB TOH 1S0
L LR L L R R Ty
34462 YORK AVE

ABBOTSFORD BC V2§ 5Al
LT L L LR LR R S ios
BOX 2879

111 2ND ST WEST

REVELSTOKE BC VOE 280

DUNDEE SECURITIES CORPORATION I/T/F RANDY RIEDLINGER 1,750
*& MARGARET RIEDLINGER JTWROS A/C H#GA8757S

20 QUEEN ST W - 4THFLR

TORONTO ON MSH 3R3

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES
HOLDER NAME AND ADDRESS HOLDINGS
ESONE EBENYE T g0

11615 73 AVE
EDMONTON AB T6G OE3
R RREREE Cine
9915 56 AVE |

EDMONTON AB T6E 5L7

R En BLLiOmm s
1203 GROVER AVE

COQUITLAM BC V3J 3E9

AL & EIhERG T yre
5413 49 ST

STONY PLAIN AB T7Z 1BS
T T e
5413 49 ST |
STONY PLAIN AB T7Z 1BS

GORD ENGELHARDT & BETTY LOU ENGELHARDT JIWROS 70w 50,000
#2 THE FALLS

5202 FARRELL AVE

RED DEER AB T4N 7BS

A 5 LSRR D T S ais
32 THE FALLS

5202 FARRELL AVE

RED DEER AB T4N 7BS

MATTHEW ENGLEHARDT & JENNIFER ENGLEHART JTWROS 7 2,415
2011 UNIVERSITY DR WNW - STE 307

CALGARY AB T2N 4T4

B CEETERTETTEETERTERPERPERRRERRY AETTE
15 CARMEL CLOSE

SHERWOOD PARK AB T8A SB7

s e PITTEE
15 CARMEL CLOSE

SHERWOOD PARK AB T8A 5B7
L LT LT LT T e L R E R L R E R EERRRERERE pees
15 CARMEL CLOSE

SHERWOOD PARK AB T8A 5B7
L T LR RE RN Sais
39 CHANCERY WAY

SHERWOOD PARK AB T8H 1Y3

IR TERTERRE s
1185-13 ST

WEST VANCOUVER BC V7T 2P6

...............................................................................
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WARREN ERMANTROUT 1,610
25519 TOWNSHIP RD 512A #4
SPRUCE GROVE AB T7Y 1A8

...............................................................................

...............................................................................

DANIELA ESKOW : 1,204
680 ALDER AVE

SHERWOOD PARK AB T8A 1T5

TODD ESKOW 2,410
51369 RANGE RD 225 '#445

SHERWOOD PARK AB T8C 1H3

-------------------------------------------------------------------------------

...............................................................................

JASON ESPETVEIDT 6,824
3376 K SPRUCE DRIVE SW

CALGARY AB T3C 3A2

DOREEN ESPETVEIDT & KEITH ESPETVEIDT JTwROS 077777 6,824
15 LONGVIEW PLACE

SPRUCE GROVE AB T7X 3Y5

DARRELL EWANISHAN & DIANE EWANISHAN JTWROS S 21,500
783 WHEELER RD

EDMONTON AB T6M 2ES5

P R e LT L R P T E P L P EE PR TERRTRREY RITTY
34 HARWOOD DRIVE

ST ALBERT AB T8N SP8

-------------------------------------------------------------------------------

BEVERLEY EWASHKO 80,500
PO BOX 5306

FT MCMURRAY AB TS9H 3G4

ééﬁééif.éWAéﬁké ......................................................... é%;ééé.
POBOX 5306

FT MCMURRAY AB TO9H 3G4

éééié.éﬁAéﬁké ........................................................... éé;ééi.
C/0 NORTHLANDS FOREST PRODUCTS LTD

BOX 5306

FORT MCMURRAY AB TO9H 3G4

COUARD BUAGHKG e éé:ééé.
C/0O NORTHLANDS FOREST PRODUCTS LTD

BOX 5306

FORT MCMURRAY AB TO9H 3G4

éiiﬁ.ééﬁb ................................. 3134
2901 STURGEON RD

SHERWOOD PARK AB T8A 4T6

...............................................................................
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DANA FERGUSON 5,533
20 QUESNELL RD

EDMONTON AB TSR 5N2

jAﬁiéé'ééﬁéﬁééﬁ .......................................................... é:ééé'
165 NORWICH CRES

SHERWOCD PARK AB T8A 5851

ﬁéb.ééééﬁééﬁ ............................................................. i:%éé.
3405 16 A AVE

EDMONTON AB TeL 2N3

...............................................................................

................................................................................

BEULAH FOLLET 2,150
203 LINDSAY CRESCENT
EDMONTON AB T6R 2T1

...............................................................................

...............................................................................

JOHN FORREST 6,030
31 DUFFERIN ST
"GUELPH ON N1H 4A2

...............................................................................

-------------------------------------------------------------------------------

RICHARD FOURNIER & JOANNE FOURNIER JTWROS , 3,700
BOX 168

HIGH PRAIRIE AB TO0G 1lEO

éﬁééﬁié.i-ééAﬁkiiﬁ ....................................................... é:idé.
BOX 192 ‘

MARWAYNE AB TOB 2XO0

ﬁﬁéﬁ.é'éééééé‘é.ﬁééﬁé-A.éééééé.jfwﬁéé .................................... é:ééé.
1121 BAPTIST DR

WEST BAPTIST AB TSS 1R8

ééiiﬁ.ééiééé ............................................................ ié;ééé'
1012 POTTER GREENS

EDMONTON AB T5T 6A4

kﬁﬁbéii.ééiééé ................................................ i6,450-
1012 POTTER GREENS

EDMONTON AB TST 6A4

ébéééf.ﬁ‘ﬁéiiZéii ........................................ ETY
11515 - 35A AVE NW

EDMONTON AB T6J O0AS

bALé'kﬁviﬁ.ﬁﬁikééfﬁ ...................... 369
2730 58TH AVE

LLOYDMINSTER AB TO9V 2RS8

...............................................................................
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JIM FUNK & SHIRLEY FUNK JTWROS 86,294

372 LESSARD DR

EDMONTON AB T6M 1AS5

e GARDINER T ioo
4344 8TH AVE

EDSON AB T7E 1B4

Rt i SARUEy T T e e
BOX 1068

NISKU AB T9E B8AS

B R TR T T TR PR e
BOX 430

CONSORT AB TOC 1BO

D LR ET IR R R R EEERERE R R e
6707 183 ST

EDMONTON AB TST 2H7

B R R R R TR PR RTRLRERTRTTRY heg
23 LAKESIDE PL

SPRUCE GROVE AB T7K 3C5

L Ly L TR EREEEERT R ERERRRTRRE s
PO BOX 482

MARWAYNE AB TOB 2X0

D GhRa T e e
425 WOLF WILLOW MANOR

6703 172 ST

EDMONTON AB T5T 6H9

EERORD D GLEGE T i
49 KIRKLEES RD

SHERWOOD PARK AB T6A 5HS

E R R REEEREERES 233 eas”
493 RONNING ST

EDMONTON AB T6R 1B6

R GiEaR T PPRISS
493 RONNING ST

EDMONTON AB T6R 1B6

R LR .
52228 RR 280

STONY PLAIN AB T7Z 122

ORI GIREET T Y

49 KIRKLEES RD

SHERWOOD PARK AB T8A 5HS

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES
HOLDER NAME AND ADDRESS HOLDINGS
RYAN GIESE e 502,013

76 REGAL COURT

SHERWOOD PARK AB T8A SX8
il e
#101 GROVE DR

SPRUCE GROVE AB T7X 3H7

AR EE GLAGRORD T ST
733 RIDDELL ST

EDMONTON AB T6R 1A9

L lTiariiiisiiiiissiessesein i S aso
7612 153 ST NW

EDMONTON AB TSR 1N4

O ALSROAD T oo
14843 B RIVERBEND RD

EDMONTON AB T6H SA9
Bitriiciiiaiiiiiiisieesselenininl oy
733 RIDDELL STREET

EDMONTON AB T6R 1A9

B TETTERTERTS B IR EREREERY UPPe
733 RIDDELL ST NW ~

EDMONTON AB T6R 1A9
L LS TERLETTERTRRERPERRREIRY ass
BOX 2793

STONY PLAIN AB T7Z 1Y3

B LT T LT L L T T RE P EEPEERPEERS S s
7323 118A ST

EDMONTON AB T6G 1V3
LR TEEEREEREEES ois
20-5650 HAMPTON PL

VANCOUVER BC V6T 2G5
L EEETTEETEE TR EREEEEE Cioe
1020 LANFRANCO RD #13

KELOWNA BC V1W 3W6

B LT T TR R EEER RS SPPTE
1708 DOLPHIN AVE #304

KELOWNA BC V1Y 9S4

DIETER GRACHER & JUDY GRACHER JTWROS 88,407
80 SILVER RIDGE COURT NW

CALGARY AB T3B 4VS
il ass
95 VALLEYVIEW CRESCENT NW

EDMONTON AB TSR 5T2

...............................................................................
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_AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES
HOLDER NAME AND ADDRESS T HOLDINGS
STACEY LEE GRANTHAM TTTTTTTTTTTTTTTIITTTTTTLIST

168 SPRING CRES S W

CALGARY AB T3H 2Z1

‘..é'éééééﬁéféiﬁ ........................................................ ii;%éé.
7555 152C AVE

EDMONTON AB TS5C 3L4

...............................................................................

13353 154A AVE

EDMONTON AB Té6V 1G4

Miéﬁéiié'éééééﬁéféiﬁ ........ f ............................................ é;ééé.
7555 152C AVE

EDMONTON AB T5C 3L4

jéééﬁ-éﬁéﬁféé ............................................................ é:éié.
49 FREDSON DR SE

CALGARY AB T2H 1C9

Méﬁviﬁ.éﬁéﬁféé .......................................................... éé;éjé‘
14411 PARKSIDE DR SE

CALGARY AB T2J 4P2

é...iéé.A)é.#%éé:ééééé:éé......¢ .................. e é%;ééé.
885 WEST GEORGIA ST #2100

VANCOUVER BC V6C 3ES8

éﬁﬁbééé.éié.#%ééiiéééé;ié ................................................ é;ééé.
885 WEST GEORGIA ST #2100

VANCOUVER BC Ve6C 3ES8

-------------------------------------------------------------------------------

GUNDYCO I/T/F #750-03358-28 2,150
é...Qéé.i)f}?.bﬁﬁéAﬁ'Méiééb ........................................... v..ié;&éé.
BCE PLACE

161 BAY ST - 10TH FLOOR

TORONTO ON M5J 2S8

SURDTeG T T é;ééé.
BCE PLACE PO BOX 500

TORONTO ON MS5J 258

éﬁﬁﬁééé:'............-..‘.......z ........................................ ii:ééé.
C/0 CIBC WORLD MARKETS INC

161 BAY ST 10TH FLR

TORONTO ON M5J 288

wéiiié'béiéééé'."é ..................................................... é;é3é
RR3 SITE 27 COMP 20

NELSON BC V1L 5P6

...............................................................................
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_AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

DEBBIE HALL , 7,250
9232 - 87 8T

FT SASKATCHEWAN AB T8L 2R2

ROBERT HAMBLIN 8,434
4320 70ST

EDMONTON AB T6K 0V1

...............................................................................

9 PALLADIUM POINT

ST ALBERT AB T8N 6A2

jﬁbf.A'ﬁAﬁéﬁA'i}f)é.kéfﬁiééﬁ'ééﬁéﬁé ...................................... i'iéé.
9 PALLADIUM POINT

ST ALBERT AB T8N 6A2

ééﬁéﬁb.é.ﬁAﬁéﬁA .......................................................... é;ééé-
9 PALLADIUM POINT

ST ALBERT AB T8N 6A2

...Q.A....éMA.fféé'ﬁéé.kAfﬁiééﬁ'...éMA ..................................... ﬁjé'
9 PALLADIUM POINT

ST ALBERT AB T8N 6A2

ééééﬁf....éﬁk ..................................... SRR é;jéé.
104 REGAL COURT ‘

SHERWOOD PARK AB TBA 5X8

iééﬁé.ﬁéﬁbiﬁé .............................................................. 4é6.
51573 RANGE RD

SHERWCCOD PK AB T8C 1H4

...............................................................................

...............................................................................

RON HARRIS 2,101
20 RIDGEVIEW COURT

SHERWOOD PARK AB T8A 6Al

ééfﬁﬁ.ﬁiééééf ............................................................ é;éjj.
26 51330 RR 271

SPRUCE GROVE AB T7Y 1H1

ﬁiiiééﬁéf.‘..éﬁ.ifb .......................................... R 2é;833
PO BOX 36

MARWAYNE AB TOB 2X0

béﬁéfﬁf.ﬁ.ﬁéﬁ....é ................................................ 66,000
15211 RAMSAY CRES

EDMONTON AB T6H 5R1

kéﬁéﬁ.ﬁﬁiif ................................. 356
GENERAL DELIVERY

COUTTS AB TOK ONO
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JILL HURLEY 1,000
133 ROCK ST

SMITHVILLE ON LOR 2A0

DONALD HUSEREAU 475
955 GREEN VALLEY CRES

SUITE 110

CTTAWA ON KI1H 1Al

...............................................................................
...............................................................................

...............................................................................

JOHN F JACKSON 1,000
248 PENDRAGON PLACE
KELOWNA BC V1V 1N2

...............................................................................

................................................................................

RICHARD JARVIS 1,013
14116 95 AVE

EDMONTON AB TSN 0A2

jééiéé.ﬁéﬁééﬁéﬁf.éﬁb.ééﬁéﬁiféﬁfé.ifﬁ .................................... é&;ééé.
5111-126 ST

EDMONTON AB T6H 3Wl

jééé?'ﬁiiﬁéé.ﬁéAi'ééfAfé.ﬁfb ............................................. é;ééé.
6030 88 ST

EDMONTON AB T6E 6G4

ﬁAﬁé.jﬁééﬁé .............................................................. i;éé%.
67 LILAC CRES

SHERWOOD PARK AB T8H 1V5

téé.jéﬁﬁééﬁ .................................................... 4;4éé.
9410 WEDGEWOOD DR S

GRAND PRAIRIE AB T8W 2G6

Méﬁiﬁ?ﬁ.jéﬁﬁééﬁ .......................................................... 2;j%é
4511 COLUMBIA VIEW

BOX 52

FAIRMONT HOT SPRINGS BC VOB 1LO

ﬁéii.jéﬁﬁééﬁ ..................... } ik
BOX 501

MARWAYNE AB TO0B 2X0

ﬁéééﬁi.jééﬁééﬁ ..................... 5T hih
BOX 472

MARWAYNE AB TOB 2X0

Tééﬁi.jéﬁﬁééﬁ."'-...'-.."."..".. T. 57500
BOX 315

MARIWAYNE AB TOB 2NO

..............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

HOLDER NAME AND ADDRESS HOLDINGS
GARRY JOHNSON & GAYLE JOHNSON JTWROS 4,201
BOX 472

MARWAYNE AB TOB 2X0

T T PR ERPRRRE oo
BOX 94

MARWAYNE AB TOB 2X0

e Slilnsliisiillss Cois
5271 DIXON PL

DELTA BC V4K 1Z5

TSR L JUryS
153 REGAL CLOSE

SHERWOOD PARK AB T8A 5X9
e ATTTE
11219 58 AVE

EDMONTON AB T6H 1C3
LT R REEy e
9 WYNYARD BAY

WINNIPEG MB R2G 2X6

R RTERREE e PR b s
527 HEGLER CRES

EDMONTON AB T6R 1T4

e R T IPSTE
4320 70ST

EDMONTON AB T6K OV1
B T Coas
9760 174 STREET - 105

EDMONTON AB TST 6J4

LT T T S REEERERTERRTTE i
§731 - 117 ST

EDMONTON AB T6G 1R6
L R RREEENES oo
527 HEGLER CRES

EDMONTON AB T6R 1T4

PATRICK WILLIAM KELLY 7 50,000
527 HEGLER CRES

EDMONTON AB T6R 1T4

PATRICK W KELLY AS TRUSTEE FOR CONOR KELLY 5000

527 HEGLER CRES
EDMONTON AB T6R 1T4

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

PATRICK W KELLY AS TRUSTEE FOR SEAN KELLY 5,000
527 HEGLER CRES

EDMONTON AB T6R 1T4

B LT P R R e
11757 KATY FREEWAY STE 1300

HOUSTON TX 77079

USA

AL b RmimLy RPPPS
5808 INDIAN RIVER DR

N VANCOUVER BC V7G 1L3

B LR T LT TP LR LR E P TR RE R EEE e
11757 KATY FREEWAY STE 1300

HOUSTON TX 77079

USA

KENNETH JOHN BRAITHWAITE PROFESSIONAL CORPORATION 77777 19,300
11816 124 ST

EDMONTON AB TSL OM3

TR S P TS
54 REGAL WAY

SHERWOOD PARK AB T8A 5B4
L e L L YL PP TR RERPRERRERS aeo
66 GRANVILLE CRES

SHERWOOD PARK AB T8A 3B8
LT E T R R EERRRRRE ags
492 RONNING ST

EDMONTON AB T6R 1B7

B LR TERTERTEEPERERRRERRERRRE e
10704 46 AVE

EDMONTON AB T6A 1Y8

L RO i
1626 14TH AVE SW - STE 302

CALGARY AB T3C OWS

D Lia
700 W GEORGIA ST - STE 1440 -

VANCOUVER BC V7Y 1C6
LR R s
5040 B 12A ST SE

CALGARY AB T2G 5K9

B L R ERRERRE i 805
15319-82 AVE

EDMONTON AB TSR 382

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

HOLDER NAME AND ADDRESS HOLDINGS

===============================================================================
DAVID KOSOWAN 21,500

748 WANYANDI RD

EDMONTON AB T5T 4K8

ﬁﬁéééi.kééééWAﬁ .......................................................... é.ééé.
C/O FLINT ENERGY SERVICES

550 11 AVE SW - STE 1100

CALGARY AB T2R 1MS8

béédfﬁf‘A'kééQéékf ....................................................... i.ééé.
248 PENDRAGON PLACE

KELOWNA BC V1V 1N2

Miéﬁéﬁi.kééﬁééki ......................................................... é.ééé.
248 PENDRAGON PLACE '

KELOWNA BC V1V 1N2

ééébéﬁ'éééé.kéﬁéﬁﬁiéki ................................................... é;ééﬁ-
1070 EDEN CRES

DELTA BC V4L 1W7

éﬁéié.kﬁéﬁéﬁ ............................................................ éé;ééé.
9545 58 AVE

EDMONTON AB T6E 0BS8

ﬁéﬂii'kﬁé .............................................................. éé;ééé'
9545-58 AVE

EDMONTON AB T6E 0BS

ééébéﬁ.ﬁééé....éﬁﬁiékf ..................................................... ééés
1070 EDEN CRESCENT

DELTA BC V4L 1W7

Méff.kﬁZMiéﬁ ............................................................... é%é.
11615 73RD AVE

EDMONTON AB TéG OE3

'..Q'kfiﬁ ................................................................ é:iéé.
10428 33 AVE NW

EDMONTON AB TéJ 3J9

ééééé.ﬁéééé'é.iiﬁﬁA.iAééé'ijﬁéé ......................................... i;ééé.
10222 82ND ST

PEACE RIVER AB T8S 1M9

...............................................................................

...............................................................................

KENT LANGSTAFF 9,500
1403 SUMMIT STREET SW

CALGARY AB T3C 2Ls8

RAY LANGSTAFF 1,750
#3 BURLINGTON PL

SPRUCE GROVE AB T7X 1lEl

...............................................................................
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TAMARA LANGSTAFF 2,000
242 PENDRAGON PLACE

KELOWNA BC V1V 1N2

ROBERT LAPP 21,500
714 - 4TH STREET

NEW WESTMINSTER BC V3L 2W3

...............................................................................

...............................................................................

SEAN LIDSTONE 630
89112 66 AVE
EDMONTON AB T6E OLS
éﬁﬁiéfééﬁ.iﬁbiééé.é.jAékié.iﬁﬂtAéé'jfﬁééé ................................ é;ééé.
PO BOX 370
ELK POINT AB TCA 1AQ
féﬁéﬁééﬁ'iﬁbiAéé'é'bééié.ﬁﬁbiééé'jfwééé .................................. é;ié%-
PO BOX 370
ELK POINT AB TOA 1AOQ

. Aﬁﬁéﬁ.iﬁééiéé.&.§A§Méﬁb'ﬁﬁééiﬁ§‘jfwééé ..................................... eh
BOX 183
HIGH PRAIRIE AB TO0G 1lEQ
ééiéﬁ.ﬁééAk .............................................................. i;é%é-
C/0 74 HIGHCLIFF RD
SHERWOOD PARK AB T8A 5Lé6

-------------------------------------------------------------------------------

PITTSBURGH PA 15230-3196

USA

ﬁééééf.ﬁ-ﬁéébéﬁéib ...................................................... é%;ééé.
11 MOUNT PLEASANT ROAD

SPARTA NJ 07871

Usa

éﬁééé.MAékﬁﬁZié ..................................................... 4;306.
C/O 74 HIGHCLIFF RD

SHERWOOD PARK AB T8A 5Lé6

A ....... bék ..................................... 5Tid
9732 206 ST

LANGLEY BC V1M Z2K9S

éiék'ﬁAééé ............................. 500
739 BURLEY DRIVE

EDMONTON AB T6R 1W8

ﬁéééﬁf ........................................... RN
10420-178 A AVE

EDMONTON AB T5X 5Y5

...............................................................................
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KEN MAHONEY 14,100

2590 JASON COURT

OCEANSIDE CA 92056

Uusa

ﬁifA‘é.MAﬁAéz ............................................................ i.ééé.
2 ISABELLA ST

ST JACOBS ON NOB 2BO

.'.iéﬁ'Véﬁfﬁééé.ﬁfb ...................................................... é;ééj'
232 CALIBURN COURT

KELOWNA BC V1V 1N2

éééﬁﬁéﬁ..'.éﬁéii ......................................................... é.ééé'
74 REGAL COURT

SHERWOOD PARK AB T8A 5X8

éﬁAébéﬁ.é.MAiéﬁ ............................................................ iéé.
5413 49 ST

STONY PLAIN AB T7Z 1B5

éAﬁééﬁ.é'MAiéﬁ ............................................................. iéé‘
5413 49 ST

STONY PLAIN AB T7Z 1B5

i.éééff.ﬁAéﬁﬁ ............................................................... ééé.
BOX 531

PROVOST AB TO0B 380

iﬁA'Mééﬁé ................................................................ &;ééé-
5413 - 49 ST

STONY PLAIN AB T72Z2 1B5

iﬁéﬁé.ﬁéféé ................................................................ 510
3157 CASORSO RD #105A

KELOWNA BC V1IW 3J4

jéééiéA'i.MAféﬁ ............................................................ Can
5413 49 ST

STONY PLAIN AB T7Z 1B5S

Lééféﬁ.é'ﬁééﬁﬁ ............................................................. i
5413 49 ST

STONY PLAIN AB T7Z 1BS

ﬁiééﬁAé.j'MAféé ............................................................ Lan
5413 49 ST

STONY PLAIN AB T7Z 1BS

éééff'MAiéé ..................... S i1

4428 56TH AVE

PROVOST AB TOB 3SO0

...............................................................................
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TAYLOR N MAYER 188

5413 49 ST

STONY PLAIN AB T7Z 1BS5

e L gan T S
22 52112 RANGE RD

SPRUCE GROVE AB T7X 3V2

A SR LE SRR T fras
RR 3 SITE 301 BOX 27

ONOWAY AB TOE 1VO

G R LR R R TR TR R R TRETRRRRTORE frisee
18 VALLEYVIEW CRES

EDMONTON AB TSR 5S4

R LR LR TR E R T TRRRRRRPRRPR e
527 HEGLER CRES

EDMONTON AB T6R 1T4

B e aes
103 WOLF WILLOW CRES

EDMONTON AB TST 1T1

TR R R R R RS R R R RS 58
9317 169 ST

EDMONTON AB TSR 2X4

AR MG T s
48 MARLBOROUGH DR

SPRUCE GROVE AB T7X 2L4

R HGREIRA T e
60 PINNICALE RIDGE DR

CALGARY AB T3Z 3N7

BRI LAGKLAG T e
1507 4TH ST

NISKU AB T9E 7N9

B R L LR E R e
1507 4TH ST

NISKU AB T9E 7N9

...............................................................................
...............................................................................
...............................................................................

...............................................................................

DUNCAN MCLEOD 59,000
34 STONESHIRE MANOR
SPRUCE GROVE AB T7X 3E3

...............................................................................
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AS OF : 2002/05/23 BIOMS MEDICAL CORP - COMMON SHARES

HOLDER NAME AND ADDRESS HOLDINGS
MORGAN MCLEOD I T
BOX 4104

SPRUCE GROVE AB T7X 3B2

P T T ERTETRTERRS e
10 WREN CRESCENT

SHERWOOD PARK AB T8A 0G5

B LR LT TP T L P E PR EEPTEEPEEPEPREERE e
610 SIGNAL RD APT 201

FORT MCMURRAY AB T9H 4WS

B LT TEREes oss
11610 122 ST

EDMONTON AB TSM 0C2
LTI Caae
1100 MOYER DR

SHERWOOD PARK AB TBA 1E6

A HENEIL L IR B RGNEIL Trwmog AITTE
1100 MOYER DR -

SHERWOOD PK AB T8A 1E6

B L TETTTETTEEPTITREIRTIRS T RRTERE SERTYS
BOX 37 3525 MILL ST

ARMSTRONG BC VOE 1V0

AL LNCR CANADA” TRET I BRLIA BIAGK T s
22 FRONT ST WEST

TORONTO ON M5J 2W5

MERRILL LYNCH CANADA INC I/T/F BRUCE MACKENZIE & NIKKI 3,614
*MACKENZIE

22 FRONT ST WEST

TORONTO ON M5J 2WS

MERRILL LYNCH CANADA INC I/T/F DAVE MCAMMOND & JAN MCAMMOND 3,614
22 FRONT ST WEST

TORONTO ON M5J 2W5

MERRILL LYNCH CANADA INC I/T/F JACQUELINE WEDMAN 1,044
22 FRONT ST WEST

TORONTO ON MSJ 2WS

MERRILL LYNCH CANADA INC I/T/F Jim LEBUXE 2,410
22 FRONT ST WEST

TORONTO ON M5J 2W5

MERRILL LYNCH CANADA INC I/T/F JOHN D COSCO A/C H6AANVIE 18,072
22 FRONT ST WEST

TORONTO ON M5J 2W5

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
MERRILL LYNCH CANADA INC I/T/F LARRY RICE A/C #75761sL 5 024
22 FRONT ST WEST

TORONTO ON M5J 2W5

R L CARADA TE LRI E I KA Caos
22 FRONT ST WEST

TORONTO ON M5J 2WS

MERRILL LYNCH CANADA INC I/T/F ROBERT BENNETT W7 00 4,750
e ) aio
10542 152 ST

EDMONTON AB TSP 1Y8
B e ISEepy.
309 WEAVER POINT

EDMONTON AB T6M 2J4

SENRAEEHAER T Caos
4320 70 ST

EDMONTON AB T6K OV1
e oy
BARRY W MILLER & CHRISTINE M MILLER JTWROS S 2,000
10405 178 ST NW SUITE 101

EDMONTON AB T5S 1RS

B D EERRERRRE Casi
5607 26 ST

LLOYDMINSTER AB T9V 2C5

B liiililiiiiiiliiiiiiioniiielssiiii i S ion
BOX 207

MARWAYNE AB TOB 2X0
R EEATaTEEN ais
2251 BURNHAMTHORPE W APT 18

MISSISSAUGA ON LSL 3M4

L ST oo
242 PENDRAGON PLACE

KELOWNA BC V1V 1N2

L i
BOX 19 SITE 1 RR4

STONY PLAIN AB T7Z 1X4

EEEETTETTTERTTE ATrT
22 PENDRAGON PLACE

KELOWNA BC VIV IN2

B e (i

242 PENDRAGON PLACE
KELOWNA BC V1V 1N2

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
MIRANDA MOHR e 2 000
252 PENDRAGON PLACE

KELOWNA BC V1V 1N2

B T E R ERRRRRE IRPPTS
242 DENDRAGON PLACE

KELOWNA BC V1V 1N2
P PR oy
i tinriiiilliclinisieeeneni i oo
4916 187 STRRET

EDMONTON AB T6M 2R7

B R o
14824 45 AVE SUITE 8

EDMONTON AB T6H SMS
LT R EIRPRRRS SPLPPPY
86 NORTH BEND ST SUITE 101

COQUITLAM BC V3K 6HL

ot R RE R T L L AP R EEEERRPPRTTERRR e
672 ENGLISH BLUFF RD

DELTA BC V4M 2N4
EEE EEE EERTRTERey iaso
498 RONNING ST

EDMONTON AB T6R 1B7

B TR PEEPREERPERS 5 550"
2404 83 ST

EDMONTON AB T6K 3G8

B TETTTaN. R R REITETTRRRTEELLERRRIPPPRRPRRRE S ias
16207 78 AVE

EDMONTON AB TSR 3ES

L LT T R CEERTETEERRREERTE 2 s
GENERAL DELIVERY

WESTEROSE AB TOC 2V0

NATIONAL BANK FINANCIAL CORP I/T/F DAVID TODERIAN 21,500
130 KING ST WEST

SUITE 3200

TORONTO ON MSX 1J9

NATIONAL BANK FINANCIAL CORP I/T/F TODD NICHOLSON 11,687
130 KING ST WEST SUITE 3200

TORONTO ON MS5X 1J9
L LR E LR REERREREES i

47 DAVY CRESCENT
SHERWOOD PARK AB T8H 1P3

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
NBC CLEARING SERVICES I/T/F E MIRTH PROFESSIONAL CORP 1,426

121 KING ST W STE 600

TORONTO ON M5H 379

NBC CLEARING SERVICES I/T/F LAWRENCE SALAMANDICK 77777077 1,750
121 KING ST - STE 600 |

TORONTO ON MSH 3T9

NBC CLEARING SERVICES I/T/F MICHAEL SALAMANDICK & MICHELE 4,389
*SALAMANDICK JTWROS

121 KING ST W STE 600

TORONTO ON M5H 3T9

NBC CLEARING SERVICES I/T/F R ALLAN FARMER PROFESSIONAL 7777 1,424
* CORPORATION

121 KING STREET W STE 600

TORONTO ON M5H 3T9

NBC CLEARING SERVICES INC I/T/F BILL TICKNOR TTEE FOR THE 69,000
*WILLIAM TICKNOR FAM TR NO 1

121 KING ST W - STE 600

TORONTO ON MSH 3T9

NBC CLEARING SERVICES INC I/T/F DAN ALLEN A/C 11C6ARA 7 5,374
1010 RUE DE LA GAUCHETIERE O STE 1810

MONTREAL QC H3B 5J2

NBC CLEARING SERVICES INC I/T/F DARCY DEPOE 777777 21,500
121 KING ST W - STE 600

TORONTO ON MSH 3T9

NBC CLEARING SERVICES INC I/T/F DEBRA JUNE SIEBEN #110CzéA 1,750
1010 DE LA GAUCHETIERE WEST

MONTREAL QC H3B 5J2

...............................................................................

NBC CLEARING SERVICES INC I/T/F GREIG JOHNSON 1,750
1010 DE LA GAUCHETIERE WEST

MONTREAL QC H3B 5J2

NBC CLEARING SERVICES INC I/T/F HAROLD A TIEMSTRA 9,500
121 KING ST W - STE 600

TORONTO ON MSH 3T9

NBC CLEARING SERVICES INC I/T/F JANET TICKNOR 7 48,990
1010 DE LA GAUCHETIERE WEST

MONTREAL QC H3B 5J2

NBC CLEARING SERVICES INC I/T/F JOHN DOUGLAS GLASSFORD 1,557
121 KING ST - STE 600

TORONTO ON MSH 3T9

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
NBC CLEARING SERVICES INC I/T/F KIRK C CHAMBERS 4,750

* PROFESSIONAL CORPORATION

121 KING ST W - STE 600

TORONTO ON MSH 3T9

NBC CLEARING SERVICES INC I/T/F MARGARET L MRAZEK 777077 2,850
*A/C 11CVV2A

1010 RUE DE LA GAUCHETIERE O - STE 1810

MONTREAL QC H3B 5J2

NBC CLEARING SERVICES INC I/T/F RANDY SIEBEN & DEBRA 777 1,750
*SIEBEN #110CZ6A ‘

1010 DE LA GAUCHETIERE WEST

MONTREAL QC H3B 5J2

NBC CLEARING SERVICES INC I/T/F RONALD E TICKNOR =777 122,510
1010 DE LA GAUCHETIERE WEST

MONTREAL QC H3B 5J2

O CLERRING NG I E SARGN AmREAR T e OTTE
1010 RUE DE LA GAUCHETIERE O

SUITE 1700

MONTREAL QC H3B 2N2

N LA G I S et L R RRRRLEE ke
1010 RUE DE LA GAUCHETIERE O

MONTREAL QC H3B 2N2

RCR S EARIRG G LIRTE I B HRRELA T SETTE
1010 RUE DE LA GAUCHETIERE O - STE 1700

MONTREAL QC H3B 2N2

NBCN CLEARING SERVICES I/T/F DAVID HEEMERYCK 7777770 5,376
1010 RUE DE LA GAUCHETIERE O - STE 1700

MONTREAL QC H3B 2N2

NBCN CLEARING SERVICES I/T/F SHANNON HEEMERYCK o 5,374
1010 RUE DE LA GAUCHETIERE O - STE 1700

MONTREAL QC H3B 2N2

NBCN CLEARING SERVICES I/T/F TERESA HEEMERYCK 21,500
1010 RUE DE LA GAUCHETIERE O - STE 1700

MONTREAL QC H3B 2N2

NBCN CLEARING SERVICES INC I/T/F LARRY DOBSON 1,750
1010 RUE DE LA GAUCHETIERE O - STE 1700

MONTREAL QC H3B 2N2

L TR LR Caid
444 TWIN BROOKS CRES

EDMONTON AB T6J 6W7

L LT LT LR R RERERRRE | aos
PO BOX 150

1 FIRST CANADIAN PLACE

TORONTO ON M5X 1H3

...............................................................................
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HOLDER NAME AND ADDRESS T HOLDINGS
NESBITT BURNS I/T/F BRIAN BARBOUR A/C 710-16507-18 550

13TH FLOOR - PO BOX 150

1 FIRST CANADIAN PLACE

TORONTO ON M5X 1H3

NESBITT BURNS I/T/F BRIAN BARBOUR A/C 711-09%89-1s 77777 1,825
13TH FLOOR - PO BOX 150

1 FIRST CANADIAN PLACE

TORONTO ON M5X 1H3

TR TETTEEEREEPTRRPERRERP e
51 CHARLTON POINT :

SHERWOOD PARK AB T8H 2C7
LT TR TEes PIPPES
7215 ARGYLL RD

EDMONTON AB

...............................................................................

NORTH AMERICAN TRUCK GROUP INC 12,500
6908 104 ST

EDMONTON AB TéH 2L7

ﬁé"..ﬁééfﬁéﬁé .................................... e i:ééé'
22560 WYE RD #73

SHERWOOD PARK AB T8A 4T6

jééé‘ﬁ&ééééb ............................................................... 456-
25519 TOWNSHIP RD 512A #4

SPRUCE GROVE AB T7Y 1AS8

éﬁéiﬁéf.QQé."b ............................................................ 230
25519 TOWNSHIP RD 512A #4

SPRUCE GROVE AB T7Y 1lAS8

...............................................................................

...............................................................................

ROBERT K O’TOOLE 12,500
28 UPPER CANADA DR SUITE 204

TORONTO ON M2P 1RS

GORD OSBORNE 1,074
8740 206 ST

LANGLEY BC V1M 2K9

...............................................................................

...............................................................................

YVONNE PARADIS 3,700
BOX 568
FALHER AB TO0G 1lEO

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
EDGAR L PARK T 12,332

11717 96 AVE #1°9
EDMONTON AB TéJ 7B7

-------------------------------------------------------------------------------

SCOTT PARKER 1,750

806 S028 JASPER AVE

EDMONTON AB TSH 3Y6

Qéiﬁé.ﬁAﬁééﬁ ............................................................. &;ééé'
4833 CANYON RIDGE CRES

KELOWNA BC V1W 4Al

éAT'éAﬁééﬁé .............................................................. é;ééé‘
11007 - 125 ST

EDMONTON AB TS5M OM2

"'ifﬁ'ééffééééﬁ ........................................................ éé;ééé.
2018 HEMLOCK LAKES

KINGWOOD TX 77345

Usa

ééAié.éééé?'é'éééﬁﬁA.ééﬁé?.ijééé .......................................... ééé'
BOX 1153

HIGH PRAIRIE AB TO0G 1lEO

kéﬁ.éiﬁﬁé ................................................................. é;%éé.
18312 SSA AVE

EDMONTCON AB TS5T 3R3

ﬁéﬁiéé'ééiAk ............................................................. é;é%é-
389 MEADOWVIEW TERR

SHERWOOD PARK AB T8H 1X7

bbﬁéiéé.jéﬁééiééiAﬁb ................................................... iié;déé.
5921 BAHIA WAY NCRTH .

ST PETE BEACH FL 33706

USA

éééff.ééﬁﬁéi ............................................................. 4;556'
#1134 5004 - S8 AVE

EDMCONTON AB T6A 0Al

WILLIAM L PORTEOUS & FAY J PORTEOUS JTWROS 0 5,650
182 DOWLER ST

EDMONTON AB T4R 2J5

éiék.éééféé .............................................................. é;iéé.
BOX 1

IRVINE AB TOCJ 1V0

GERALD PORTER & SANDRA PORTER JTWROS 25,301

...............................................................................

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
CRAIG POSNIKOFF T T T T T T e

771 VINEDALE

NORTH VANCOUVER BC V7K 1Al

B LT T EREETIRTEPTIRTEPERRY .
771 VINEDALE

NORTH VANCOUVER BC V7K 1Al

B LT SR TERRERRE yre
771 VINEDALE

NORTH VANCOUVER BC V7K 1Al
LT R TERRERTTS e
23 THE SUMMIT

1130 FALCONER RD

EDMONTON AB T6R 2J6

T BARALL T SUTTT
187 DARLINGTON PLACE

COUTTS AB TOK ONO
R E T R LR TE PP RRRRERRRE, .
9130 77 AVE

EDMONTON AB T6C OM2

S ROUD FIRARGIAL TRGT T s REPPS
116 LAKE PLACID GREEN SE

CALGARY AB T2J 5V8

Siiiiiiiiiiiciiiesiiniiiisslcnne et RETTY
10180 101 ST SUITE 3200

EDMONTON AB T5J 3W8

il B LT TEERERERER Ty
2 EPPING COURT

MARKHAM ON L3R 3H1

Y Shaor ORI hB] hha T SIPPYS
6030 - 88 ST

EDMONTON AB T6E 6G4
LR R R LR ERRRLEE 10391k
601 WEST HASTINGS ST SUITE 1000

VANCOUVER BC V6B 5E2

RAYMOND JAMES LID I/T/F JASON TETZLAFF 7,526
601 WEST HASTINGS ST STE 1000

VANCOUVER BC V6B 5SE2

RAYMOND JAMES LTD I/T/F TONY HESBY 20,703
601 WEST HASTINGS ST SUITE 1000

VANCOUVER BC V6B 5E2

...............................................................................
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RBC DOMINION SECURITIES INC I/T/F KEITH REYNOLDS 3,750
200 BAY ST - ROYAL BANK PLAZA

6TH FLOOR - NORTH TOWER

TORONTO ON M5J 2W7

TAMI REICH 14,150
5054 S51AVE NW SUITE 200

EDMONTON AB T6E 5X%X4

...............................................................................

609 GRANVILLE ST - STE 900

PO BOX 10341 - PACIFIC CENTRE

VANCOUVER BC V7Y 1H4

béﬁi'éié"'bé ........................................................... éi;&éé'
RR1 :
NEW SAREPTA AB TO0B 3MO

ﬁiiiiAﬁ.ﬁ.éiéﬁAébé ...................................................... éi;ééé.
PO BOX 872 S60E COLUMBIA AVE

TELLURIDE CO 81435

USA

é".iéffé.éééé ........................................................... i:ééé'
206 RONNING CLOSE

EDMONTON AB T6éR 124

éééﬁﬁ.j.ééééééé ......................................................... éé;ééé-
3302 64 AVE

LLOYDMINSTER AB T3V 2V8

kﬁifﬁ.éééééﬁ ............................................................ ii:ééé.
4960 13 ST SE

CALGARY AB T2G SMS

MiéﬁAéﬂ.ﬁéfﬁWéiﬁ ......................................................... é:ééé.
31 HAROLD STREET

HAMILTON ON L8S 2R7

MAéééi-éé%.é.ééﬁﬁéé.ﬁéf-ijééé ........................................... i;éééi
BOX 832

FALHER AB TOH 1MO

...............................................................................

...............................................................................

DWAINE RUF 1,475
90 GROVELAND RD

SHERWOOD PARK AB TB8A 3G6

é&ééé.ﬂéibiﬁéé‘ifﬁ ..................................................... éé;SOO
6030-88 ST

EDMONTON AB T6E 6G4

jﬁﬁé?-éAik ....................... e e e e e e e e e e e é;éﬁé.
C/O 74 HIGHCLIFF RD :

SHERWOOD PARK AB T8A SLé

...............................................................................
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MARK SALAMANDICK 5,841
6111 149 AVE

EDMONTON AB TS5A 1V7

ﬁéiéﬁ.éAi".éééf ......................................................... é'ééé.
44 DALTON WAY

SHERWOOD PARK AB T8H 1T5

Aﬁfﬁﬁé'éAﬁ ................................................................. 235
4032 109 ST '

EDMONTON AB T6J 1C6

ﬁéﬁéﬁAé.éAM ................................................................ éjé.
1824 104 A ST

EDMONTON AB Té6J 5C1

...............................................................................

863 STROUDS LANE

PICKERING ON L1V 7G1

é....éééﬁé'...é .......................................................... %;é%é.
11075 163A ST

SURREY BC V4N 47Z7

AiiAﬁ.éAwiﬁ ....................................... IR éé:ééé.
6820 - 103 ST

EDMONTON AB T6H 2J2

éAT.ééﬁAéééé ............................................................ éi;ééé'
5811-98 ST

EDMONTON AB T6E 3L4

éffé.ééﬁ...i ............................................................ éé;ééé.
38670 NASTURTIUM WAY

PALM DESERT CA 92211

Usa

ﬁéééﬁf‘éééﬁiﬁf ........................................................... é;ééé.
5111 - 143 ST

EDMONTON AB T6H 4El

ééﬁwiﬁA'ééﬁéﬁiMﬁ%éﬁ ...................................................... é;ééé.
3009 105A ST

EDMONTON AB T6J 3A3

jbﬁﬁ'ééﬁéiiﬁéiéé ..................... 3850
3009 105 A ST

EDMONTON AB T6J 3A3

béﬁAtb'ééﬁﬁifi ........................ ach
15 GREYSTONE PLACE

ST ALBERT AB T8N 0Z7

...............................................................................
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COMMON SHARES

JACQUELINE SCHUMM & J HOWARD SCHUMM JTWROS
BOX 3024
SPRUCE GROVE AB T7X 3A4

...............................................................................

JOHAN SCHUTZ
BRIEBERG 18
93191 RETTENBACH
GERMANY

GERMANY

...............................................................................

LYNNE SCRIMA
11915 106 AVE SUITE 219
EDMONTON AB TS5H 0S2

...............................................................................

SHAL HOLDINGS LTD
8132 188 ST
EDMONTON AB TS5T 5A5

-------------------------------------------------------------------------------

DAVID F SHANDRO
4 WOODLANDS CLOSE
ST ALBERT AB T8N 4J1

...............................................................................

MARK SHAWERA
599 B YONGE ST #161
TORONTO ON M4Y 1274

...............................................................................

...............................................................................

ARLA SINCLAIR
4022 HOPESMORE DRIVE
VICTORIA BC V8N 589

...............................................................................

HELEN SLECZKA
BOX 21
BUSBY AB TOG OHO

...............................................................................

STAN SLECZKA
BOX 21
BUSBY AB TOG OHO

...............................................................................

DOROTHY SMITH
9111 142 ST
EDMONTON AB TSR OMS8

...............................................................................

DOROTHY JEAN SMITH
9111 142 ST
EDMONTON AB TSR OMS

...............................................................................

KELLY R SMITH
12524 28A AVE
EDMONTON AB TeJ 4C9S.

...............................................................................
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RON SMITH 2,374

5191 RIVERSIDE DRIVE

BOX 191

FAIRMONT HOT SPRINGS BC VOB 1LO

jéék.ééﬁéﬁéﬁiﬁk .......................................................... é.éié.
5040B-12A ST SE

CALGARY AB T2G 5K9

ééééé.ééiéwéﬁiﬁk ......................................................... é.éié.
5040B 12A STREET SE

CALGARY AB T2G 5KS9

éiiééﬁf'éfAﬁ.ééﬁﬁéﬁéééé .................................................. i.iéé-
BOX 472

SEXSMITHE AB TOH 3CO

WiiﬂiAﬁ'é.ééwé ........................................................... é:ééé.
2900 MANULIFE PLACE

EDMONTON AB T5J 3VS5

ﬁééﬁéiﬁé.éf....éé ........................................................ i;%éd‘
23 LINKSIDE PLACE

SPRUCE GROVE AB T7X 3C5

éﬁﬁé.éf"..éé'é‘éAééi.éf"..ﬁé'jfwééé ..................................... 4;§éé.
BOX 264

GIROUXVILLE AB TOH 150

féé§§.éf.iéﬁééﬁf ......................................................... é;ééé'
8004 163 ST

EDMONTON AB T5R 2N3

MAéiAﬁ'éféLMAééﬁﬁk ......................................................... o5
154 WEAVER DR NW

EDMONTON AB TéM 2K3

éAféiéiA.éfééﬁéﬁ ....................................................... i;%éb.
#5 64 BLACKBURN DRIVE W

EDMONTON AB T6W 1Cl

é“-ﬁéffféfiéééﬁ ......................................................... é:iéd.
258 CAMELOT COURT

KELOWNA BC V1V 1N2

éféék‘ﬁéékéf.éféﬁfééiéé.ifb ................................. R

527 HEGLER CRES NW

EDMONTON AB TéR 1T4

wAfﬁé.éféAé ............................ YaT500

160 CARRIER DRIVE

ETOBICOKE ON MSW 5R1

Méﬁiéﬁé-éféfﬁéﬁké ................................... 000
2904 SOUTH SHERIDAN WAY - STE 203

OAKVILLE ON Le&J 7L7

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
CRAIG STYLES T 5 610
9112 139 ST

EDMONTON AB TSR OH2
il SEITTE
9112 139 ST

EDMONTON AB TSR OH2
R ERTarS e
B R TETTTEPTPPEPRES RRTCRREETRIREE o
HENSVILLE BLDG

PRINCE CHARLES ST

CHARLESTON NEVIS

VIRGIN ISLANDS (BRITISH)
Tl iy
75 PRINCETON CRES

ST ALBERT AB T8N 4T4

B LT LT T R E PR TR TR L aco
in A iaa Eyyee
10652 ROWLAND RD |

EDMONTON AB T6A 3V8
LR T T P rEes e
TR i e s
4217 22450 TWP RD 514

SHERWOOD PARK AB T8C 1HS
B T TEETTTIONS AITPE
D LT T L P T IR YL REERPREERREERRS s
6030 88 ST SUITE 201

EDMONTON AB T6E 6G4
L L R RREERTTTEEENES s
52579 RR 221

ARDROSSAN AB T8E 2C5

THE GOVERNORS OF THE UNIVERSITY OF ALBERTA 7 18,123,225
222 8625 112 ST

EDMONTON AB T6G 2E1

CRAIG WILLIAM THOMPSON 777 5.000
81 LAMBERT CR

ST ALBERT AB T8N 1M3

D S TTER T IEE ey

102 86 NORTH BEND ST
COQUITLAM BC V3K 6H1
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RONALD E TICKNOR
4425 - 64TH ST
DELTA BC V4K 3M2

.................................
.................................

.................................

RON TIDBALL

3812 YALE ST

BURNABY BC VSC 1P6
i
4019 36A AVE

EDMONTON AB T6L 7B1
B T TETT e
4931 MOUNTAINVIEW DRIVE

BOX 1

FAIRMONT HOT SPRINGS BC VOB 1LO
B
4931 MOUNTAINVIEW DRIVE

BOX 1

FAIRMONT HOTSPRINGS BC VOB 1LO
TRADING RANGE INVESTMENTS LTD
527 HEGLER CRES

EDMONTON AB T6R 1T4
B R TEAREE
#5 BOULDER BLVD

STONY PLAIN AB T7Z 1B6
ittt
1982 BOAKE ST

ORLEANS ON K4A 3K1
R RREATES
BOX 2691

STONY PLAIN AB T72 1Y2
e
119 GLENCO BLVD

SHERWOOD PARK AB T8A 5J5
B
126 INVERNESS PARK SE

CALGARY AB T2Z 3E2
R RRRAERES
13012 65 AVE

EDMONTON AB T6H 1W8

.................................

.............................................

..............................................

..............................................

..............................................

..............................................

..............................................

..............................................

..............................................

..............................................

..............................................

..............................................

..............................................

..............................................
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HOLDER NAME AND ADDRESS T HOLDINGS
DARYL VINET > a10
PO BOX 1049
VEGREVILLE AB T9C 1S1
RICHARD WALISSER & NICOLE WALISSER JTWROS o rrrnnrrrrrmonees 1,000
8218 102 AVE
PEACE RIVER AB T8S 1N1
R REERTERTSTIRRS S ons
9548 58 AVE
EDMONTON AB T6E 0BS8
B LR E R Caio
18917 92 AVE
SURREY BC V4N 327
L PP L PP PRRRRRRTE Caio
BOX 401
150 MILE HOUSE BC VOK 2G0
B L L TP EE P TERRPEERS APTEE
3205 44A AVE
RED DEER AB T4N 3J6
LT R R TEARES B EITTERTTEES e
52246 RANGE RD 232 #2362
SHERWOOD PARK AB T8B 1CL
T Coae
40 AUSTIN CRES
ST ALBERT AB T8N 3K5
L L L P L P TR R REEES s ose
LT R EERRREERS eyres
2529 PASATIEMPO GLEN
ESCONDIDO CA 92025
USA
LT LT LLEEEEEEE R REE R i eos
4350 LA JOLLA VILLAGE DR - STE 500
SAN DIEGO CA 92122
USA
LR EARE L L L R RLE R RREERE, S oo
3171 SEMLIN DR
RICHMOND BC V7C 5VS
L LEEETEEE LR EE R ER RS i

92 CARLETON PL
BRAMPTON ON LéT 324

...............................................................................

...............................................................................
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JASON WILLES ' 1,335
5114 126 ST

EDMONTON AB TSH 3Wl

jéééf.Witﬁéé ............................................................. 4.&éé.
5111 126 ST

EDMONTON AB T5H 3Wl

é..'éﬁ.wiiiéé ............................................................ é.ﬁéé.
5112 126 ST

EDMONTON AB TSH 3Wl1l

kéﬁ.wiﬁﬁiAﬁé ............................................................. S iha
1030 W GEORGIA ST #1700

VANCOUVER BC V6E 2Y¥3

éééﬁ.ﬁiiiié .................... R AR é;ddé.
5924 PATRICIA DR

EDMONTON AB TS5R 5N4

--------------------------------------------------------------------------------

WILLOW WEST HOLDINGS LTD 18,168
242 PENDRAGON PLACE

KELOWNA BC V1V 1N2

i Rt B R ERREERE e
BOX 277

CHAUVIN AB TOB OV0
DT T LT R TERRTEPEPEERRE ATYES
15044 130 ST

EDMONTON AB T6V 1H2
LT E T T LR TE R TN i
77 DELAGE CRES

ST ALBERT AB T8N 6J6
L R TEEEEEEEREERREREE TIPTTE
27 DARLINGTON BAY

SHERWOOD PARK AB T8H 1P4
LR TEEEREE AR NITTE
27 DARLINGTON BAY

SHERWOOD PARK AB T8H 1P4

WOLVERTON SECURITIES LTD I/T/F SILVIO RESTA 21,500
*A/C #438-0018-7

777 DUNSMUIR ST PO BOX 10115 PACIFIC CENTRE

VANCOUVER BC V7Y 1J5

Cihd eoaen ’
926 WALLBRIDGE PLACE

EDMONTON AB T6M 2L8

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
GEOFF WOOLLEY T = S

3304 LONEFEATHER CRES

MISSISSAUGA ON L4Y 3GS5

jAék.Wééfﬁiﬁk ................................................. T é.éié.
18911 81A AVE

EDMONTON AB TS5T 5B9

ﬁAvib.wﬁ ................................................................. 4;%56.
433 RONNING ST :

EDMONTON AB T6R 122

éAééié ..... ééi ........................................................... i;jéé.
5113 126 ST

EDMONTON AB TSH 3W1l

...............................................................................

9112 66 AVE

EDMONTON AB T6E OLS

A tiiniisicne e aso
440 2ND AVE SW SUITE 2200

CALGARY AB T2P 5E9

YORKTON SECURITIES INC I/T/F 816363 ALBERTA LTD . 7077 112,438
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON MSJ 2T3

YORKTON SECURITIES INC I/T/F BILL DOWBIGGIN 777777770 21,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F C H FRASER MARKETING LTD 15,576
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F CALVIN HUGH FRASER 77777 4,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F CAROL DELVEAUX 1,750

BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F COLIN FRIESS 5,150

BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON MSJ 2T3

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
YORKTON SECURITIES INC I/T/F DAVID M CASTELL 4,162
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

RO SRS NG IR BN R Ty
440 2ND AVE SW - STE 2200

CALGARY AB T2P 5E9

YORKTON SECURITIES INC I/T/F DOUG ENDRES 7m0 181,713
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F DOUGLAS D HOLLANDS 77777 5,000
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F EDWARDS OIL COMPANY INC =777 108,000
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F GARY DUFF Sy 1,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F GARY NOVOSEL 7777777770 9,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F GEORGE LOVE 7 21,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F GERALD A MCGINN 10,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON MSJ 2T3

YORKTON SECURITIES INC I/T/F GORDON BERTIE 21,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F JANET KACHMAN 89,967
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

...............................................................................
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HOLDER NAME AND ADDRESS TTTTTTTTTTTC HOLDINGS
YORKTON SECURITIES INC I/T/F JIM DER o T Y
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F JIM GUENTER 21,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F JOE DANIEL 92,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F JOE J DANYLUK 4,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F JOHN BARRY 80,790
BCE PLACE

©181 BAY ST SUITE 3100

TORONTO ON MSJ 2T3

................................................................................

YORKTON SECURITIES INC I/T/F JOHN M ALSTON 9,500
BCE PLACE

181 BAY ST SUITE 3100 PO BOX 830

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F JULIE HORNIG 1,750
181 BAY ST SUITE 3100

PO BOX 830

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F KAMO ENERGY & RESOURCES 32,250
2200 440 2ND AVE SW

CALGARY AB T2P 5E9

YORKTON SECURITIES INC I/T/F KEN SAWKA 4,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F KENDELL FRIESS 9,350
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F KENNETH J MACDONALD 14,250
2200 440 2ND AVE SW

CALGARY AB T2P 5E9

...............................................................................
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HOLDER NAME AND ADDRESS HOLDINGS
YORKTON SECURITIES INC I/T/F KERRY E X=LLY 2 750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F MARILYN K CRICHTON =~~~ 777777777007 4,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F MARJORIE MCGINN = 7 7nnnnnm0nw 10,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F MARK GABRIEL 7 ririimrrmooow 21,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON MSJ 2T3

YORKTON SECURITIES INC I/T/F MARVIN GUENTER 00w 25,000
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F MIKE HUTCHINS A/C #7AE162E 7,125
2200 440 2ND AVE SW

CALGARY AB T2P 5E9

YORKTON SECURITIES INC I/T/F PATRICK W KELLY 7777777 14,674
BCE PLACE f
181 BAY ST SUITE 3100

TORONTO ON M5J 273

YORKTON SECURITIES INC I/T/F RICHARD GREABEIEL 15,500
181 BAY ST SUITE 3100

PO BOX 830

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F ROBERT smITd 700w 4,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F ROBERT W SHEWCHUK 14,250
2200 440 2ND AVE SW |

CALGARY AB T2P 5E9

YORKTON SECURITIES INC I/T/F RON HAUSER 50,000
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON MS5J 2T3

...............................................................................
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YORKTON SECURITIES INC I/T/F ROSALEE Vv CasTELL 1 750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F SFD CAPITAL A/C #7BEisin 77777 9,500
2200 440 2ND AVE SW

CALGARY AB T2P SE9

YORKTON SECURITIES INC I/T/F TED SCHOEPP W7 nirnrrmormorooen 4,238
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

RO SRR NG 1IhIE RERRY HERRG T e
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F TIM MARTENS W7 nnnnnonrmonw 4,750
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON MSJ 2T3

YORKTON SECURITIES INC I/T/F TTC INVESTMENTS A/C #7BE181E 32,250
2200 440 2ND AVE SW

CALGARY AB T2P SE9

YORKTON SECURITIES INC I/T/F WAYNE KAUTZ 0777707 21,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

YORKTON SECURITIES INC I/T/F WILFRED MCGINN 777 21,500
BCE PLACE

181 BAY ST SUITE 3100

TORONTO ON M5J 2T3

b R T oo
10825 70 AVE - #307

EDMONTON AB T6H 4Y5
LT R ETEEEEEREE sais
4514 44 AVE

STONY PLAIN AB T7Z 1H9

DENNIS 2UTZ & ELAINE zUTZ JTwrOS 8,050
4514 4 AVE '
STONY PLAINE AB T7Z 1H9

...............................................................................

** BREAK TOTAL HOLDER TOTALS 574 47,897,919
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EPS CAPITAL CORP.
6030 - 88 Street
oo I gLy Edmonton, AB
02 SEP 15 7i G b3 morton,
Tel. No. (780) 448 7230
Fax No. (780) 466 6791

PRESS RELEASE

April 12,2001

Trading Symbol: ECC

EPS Capital Corp. (the "Company") is issuing this Press Release in response to the trading halt imposed
by the Canadian Venture Exchange on April 12, 2001. The Company announces that there are no material
changes which would explain the recent volatility in its share price.

ON BEHALF OF THE BOARD OF

EPS CAPITAL CORP.
“Kevin Grese”
Per:
KEVIN GIESE
President, C.E.O. and Director

THE CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

AJO07248000/3612.1




EPS CAPITAL CORP.
6030 - 88 Street
Edmonton, AB

T6E 6G4
Tel. No. (780) 448 7230
Fax No. (780) 466 6791

PRESS RELEASE

Trading Symbol: ECC

April 27, 2001- EPS Capital Corp. signs acquisition agreement with Rycor Technology Investments Corp.
EPS Capital Corp. (the "Company") announces that it has now entered into a formal acquisition
agreement with Rycor Technology Investments Corp. (“Rycor”). The acquisition agreement contemplates
that the Company will make an offer for all of the issued and outstanding securities of Rycor on the basis
announced in the Company’s press release dated March 20, 2001. The offer will be conditional on not
less than 66 2/3% of the common shares of Rycor, on a fully diluted basis, being deposited under the bid.
The acquisition of Rycor remains subject to approval of the shareholders of the Company and acceptance
for filing by the Canadian Venture Exchange. The Company has scheduled an Extraordinary and Annual
General Meeting of its shareholders for June 22, 2001 to seek approval for the acquisition.

Rycor is a private company which has licensed a synthetic peptide technology for the treatment of chronic
progressive multiple sclerosis. The technology has recently completed Phase [ human clinical trials and is
in the process of completing its Phase I human clinical trial. Rycor recently raised over $19 million by
way of private placement for the furtherance of its clinical trial program.

The Canadian Venture Exchange has in no way passed upon the merits of the proposed transaction and
has neither approved nor disapproved the contents of this press release.

ON BEHALF OF THE BOARD OF
EPS CAPITAL CORP.

“Kevin A. Grese”

Per:

KEVIN GIESE
President, C.E.O. and Director

A/007248000/3980.2




BioMS Medical Corp.
(Formerly EPS Capital Corp.)
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PRESS RELEASE
TRADING SYMBOL: MS

BioMS Medical completes acquisition of
Rycor Technology Investments Corp.

BioMS Medical Corp. (formerly EPS Capital Corp.) is pleased to announce that it has completed its
qualifying transaction with Rycor Technology Investments Corp. All of the terms and conditions contained -
in the Company's take-over bid for all of the issued and outstanding securities of Rycor Technology
Investments Corp. have been complied with or waived. Of the issued Rycor common shares, 100% were
tendered to the take-over bid, of the Rycor series A special warrants, 99% were tendered to the take-over
bid, and of the Rycor series B special warrants, 99% were tendered to the take-over bid. The balance of
the series A and series B special warrants of Rycor, not formally tendered to the take-over bid are subject
to a lock-up agreement and accordingly, the Company will be taking up and paying for 100% of the
issued and outstanding securities of Rycor by issuing 38,431,289 common shares and warrants to
purchase 6,810,163 common shares. The warrants are exercisable at a price of $3.00 per share on or
before December 31, 2001, and at a price of $4.00 per share on or before December 31, 2002.

NEW NAME CHANGE

The company is pleased to announce that effective at the opening of trading on Tuesday, July 31, 2001,
EPS Capital Corp. is re-named BioMS Medical Corp. The new trading symbol is "MS".

ABOUT RYCOR TECHNOLOGY INVESTMENTS CORP.

Rycor has licensed a synthetic peptide technology for the treatment of chronic progressive multiple
sclerosis on an exclusive worldwide basis. The technology has recently completed. Phase |l human
clinical trials and the company is awaiting final results.

The CDNX has in no way passed upon the merits of the proposed transaction and has neither approved
or disapproved the contents of this press release.

For further information, please visit our new web site at: www.biomsmedical.com or contact:

Kevin Giese
6030-88 Street
Edmonton, Alberta
T6E 6G4
Phone: (780) 413-7152 - Fax: (780) 466-6791 - Toll-Free: 1-866-701-6033
or at info@biomsmedical.com

A/007248000/6605.1




BIOMS MEDICAL CORP.
6030-88 Street Edmonton,
02957 15 foTq Alberta T6E 6G4
PRESS RELEASE
September 5, 2001

Trading Symbol: MS

BIOMS MEDICAL ANNOUNCES PHASE II CLINICAL TRIAL COMPLETION

EDMONTON - BioMS Medical Corp. is pleased to announce that the researchers at the University of

Alberta have completed the 42-month Phase IT human clinical trial involving the MBP8298 treatment for
chronic progressive multiple sclerosis (MS).

"Successfully completing the Phase 11 clinical trial is a pivotal milestone and we look forward to the final

results being tabulated and made available for announcement," said Kevin Giese, President of BioMS
Medical.

"Our next phase of human clinical trials is targeted to commence in the first part of next year. We are very

excited about this potential treatment for MS patients, as there is currently a tremendous need for
additional treatments."

An earlier Phase I human clinical trial involving 41 chronic progressive MS patients demonstrated that
37% of patients (15 out of 41) illustrated prolonged anti-MBP suppression into the normal range and 24%
of patients (10 out of 41) illustrated significant anti MBP suppression into the normal range for shorter
durations as measured by the antibody levels in the cerebrospinal fluid. In summary, 61% (25 out of 41)
of patients illustrated anti-MBP suppression into the normal range. Further information on the clinical
trials can be accessed through the company's web site at: www.biomsmedical.com.

About BioMS Medical Corp.

BioMS Medical has licensed a synthetic peptide technology for the treatment of multiple sclerosis on an

exclusive worldwide basis. Its MBP8298 technology has undergone Phase I and II human clinical trials to
date. ‘

The CDNX has in no way passed upon the merits of the proposed transaction and has neither approved or
disapproved the contents of this press release.

For further information, please visit our web site at: www.biomsmedical.com or contact:

Kevin Giese
6030-88 Street Edmonton, Alberta T6E 6G4
Phone: (780) 413-7152; Fax: (780) 466-6791; Toll-Free: 1-866-701-6033

On behalf of the Board of
BioMS Medical Corp.

Per: “Kevin A. Giese”
Kevin A. Giese
President, CEO and Director




BIOMS MEDICAL CORP.
6030-88 Street Edmonton,
Alberta T6E 6G4
Phone: (780) 413-7152
Fax: (780) 466-6791
Toll-Free: 1-866-701-6033

PRESS RELEASE

September 25, 2001 Trading Symbol: MS
BioMS Medical Announces Patents in Major Markets

EDMONTON - BioMS Medical Corp. (“BioMS Medical”) is pleased to announce that the University of
Alberta has been granted two new patents in the United States, as well as its first patent in the European

Union. BioMS Medical, through a subsidiary, licenses these patents on an exclusive worldwide basis
from the University.

In total, 17 patents have been granted to the University in 13 countries worldwide: three patents issued in
the United States; two patents in both New Zealand and the Russian Federation; and one patent in each of
the United Kingdom, Australia, Belgium, Ireland, Italy, the Netherlands, Sweden, Switzerland, Spain, and
Hungary. Additional patents are pending in another 18 countries worldwide. These patents cover the use
of the company’s MBP8298 synthetic peptide technology for the treatment of Multiple Sclerosis (MS),
which has been used in Phase [ and Phase I[ human clinical trials since 1992.“We are extremely pleased
with these developments,” said Kevin Giese, President of BioMS Medical. “Patent protection is vitally
important to ensuring the future commercial value for our MBP8298 technology. The granted patents give
us protection over a comprehensive array of claims, and in numerous western and eastern Europe
countries as well as the United States — countries which are expected to represent major markets for the
company’s technology.”

Mr. Giese adds, “A number of the most recently granted patents do not expire for another 17 years, and
this compares very favourably to other companies with products at a similar stage of clinical
development. BioMS Medical is also in the position of being able to enjoy the greatest portion of the
future potential income from its technology. By comparison, many small biotechnology companies have
to give away significant portions of their future revenue streams in order to finance the development of
their products.”

About BioMS Medical Corp.

BioMS Medical has licensed a synthetic peptide technology for the treatment of multiple sclerosis on an
exclusive worldwide basis. Its MBP8298 technology has undergone Phase I and II human clinical trials to
date. The Canadian Venture Exchange has not reviewed and does not accept responsibility for the
adequacy or accuracy of this release.

For further information, please visit our web site at: www.biomsmedical.com or contact:
Kevin Giese — President
Email: kgiese@biomsmedical.com
OR
Ryan Giese - Investor Relations
Email: rgiese@biomsmedical.com

A/007248000/7684.1




I PRESS RELEASE
b October 24,2001

Trading Symbol: MS (CDNX)

BioMS Medical Completes $8,250,000 Public Offering

EDMONTON - BioMS Medical Corp. (“BioMS Medical”) is pleased to announce that it has successfully
completed a public offering (the “Offering”) for goss proceeds of $8,250,000 through the issuance of
3,300,000 units (“Units™). Each Unit is comprised of one common share in the capital of BioMS Medical
and one-half of one common share purchase warrant (the “Offering Warrants”). Each whole Offering
Warrant entitles the holder to purchase one BioMS Medical share until October 22, 2003 at a price of
$5.80 per share. The Offering was placed through Yorkton Securities Inc.

“The funds from this public offering will be used to continue the development of MBP8298 for the
treatment of multiple sclerosis,” said Kevin Giese, President of BioMS Medical. “This financing will
assist us in carrying out our business plan for the future advanced staged human clinical trials for our
technology.”

About BioMS Medical Corp.

BioMS Medical has licensed a synthetic peptide technology for the treatment of multiple sclerosis on an
exclusive worldwide basis. Its MBP8298 technology has undergone Phase I and Phase I1 human clinical
trials to date.

THE CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

For further information, please visit our web site at: www.biomsmedical.com or contact:

Kevin Giese — President
- Email: kgiese@biomsmedical.com

OR

Ryan Giese — Investor Relations
Email: rgiese@biomsmedical.com

BioMS Medical Corp.

6030-88 Street

Edmonton, Alberta, Canada

T6E 6G4

Phone: (780) 413-7152; Fax: (780) 466-6791; Toll-Free: 1-866-701-6033

AJ007248000/8338.1




BIOMS MEDICAL CORP.
6030 — 88th Street
Edmonton, Alberta T6E 6G4
PRESS RELEASE

November 8. 2001

Trading Symbol: MS (CDNX)
BIOMS MEDICAL RETAINS INVESTOR RELATIONS FIRM

Edmonton - BioMS Medical Corp. (BioMS), which through an exclusive worldwide license is
developing a therapy for the treatment of multiple sclerosis, today announced that it has retained The
Equicom Group Inc. (Equicom) as its provider of investor relation’s services.

From its head office in Toronto, Canada, Equicom provides financial communication services to
Canadian companies and has proven expertise in the high-tech field. The principals of Equicom are Barry
Hildred and Jason Hogan. Equicom’s investor relations activities for BioMS includes investor
communications and marketing materials; in addition, Equicom will offer its support and consulting

services to the Company with respect to matters such as future financings, acquisitions, and exchange
listings.

Equicom will be paid a monthly retainer of $8,000. BioMS will, subject to regulatory approval, grant to
Equicom the option to purchase 30,000 common shares, vesting at 7,500 shares quarterly over a one-year
period. Equicom does not have any interest, directly or indirectly, in BioMS or its securities, or any right
or intent to acquire such an interest except with respect to the potential exercise of the option. The initial
contract term is for 12 months.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MPB8298, has undergone Phase I and II
human clinical trials. BioMS trades on the Canadian Venture Exchange under the symbol MS. For
further information, please visit our web site at: www.biomsmedical.com.

THE CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS PRESS RELEASE.

For more information, please contact:

Ryan Giese

Corporate Communications
BioMS Medical Corp.
Phone: (780) 413-7152
Fax: (780) 466-6791

rgiese @biomsmedical.com

Jay Hussey

Investor Relations

The Equicom Group Inc.
Phone: (416) 815-0700 ext. 225
Fax: (416) 815-0080
jhussey@equicomgroup.com

A/007248000/8728.1




FOR IMMEDIATE RELEASE

Canadian Venture Exchange Symbol: MS

BioMS MEDICAL RECEIVES $9 MILLION FROM EXERCISE OF WARRANTS

Edmonton, Alberta, January 8, 2002 — BioMS Medical Corp. (CDNX: MS), a leading developer of
treatment for multiple sclerosis, today announced it has received proceeds of $9,018,391 from the
exercise of approximately 3.0 million share purchase warrants. Approximately 3.8 million warrants
remain unexercised and are exercisable at $4.00 on or before December 31, 2002.

“The favourable response from our investors underscores their support for our growth strategy,” said
Kevin Giese, President of BioMS Medical. “These additional funds further strengthen our already strong

cash position and will be used to fund the ongoing development and commercialization of our treatment
for chronic progressive multiple sclerosis.”

The warrants entitled the holders to acquire one common share at a price of $3.00 per share on or before

December 31, 2001(extended to January 7, 2002) or at a price of $4.00 per share on or before December
31, 2002.

Including the proceeds from this recent warrant exercise, BioMS Medical currently has approximately
$25.2 million in cash and short-term investments.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MPB8298, has undergone Phase 1 and II
human clinical trials. BioMS trades on the Canadian Venture Exchange under the symbol MS. For further
information, please visit our web site at: www.biomsmedical.com.

For further information, please contact:

Ryan Giese

Corporate Communications
BioMS Medical Corp.
780-413-7152

780-466-6791 Fax

Email: rgiese@biomsmedical.com

Jay Hussey

Investor Relations

The Equicom Group Inc.
416-815-0700 ext. 225
416-815-0080 Fax

Email: jhussey@equicomegroup.com
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For Immediate Release Canpadian Venture Exchange Symbol: MS
BioMS MEDICAL ANNOUNCES PRELIMINARY RESULTS FROM PHASE I TRIAL

Edmonton, Alberta, February 15, 2002 — BioMS Medical Corp. (CDNX: MS), a leading developer in the
treatment of multiple sclerosis, is very pleased to announce that it has received preliminary results regarding the Phase
II MBP8298 human clinical trial on chronic progressive muitiple sclerosis patients.

The placebo-controlled double-blind human clinical trial was conducted over a 42-month period on 32 patients at the
University of Alberta. The Phase Il trial involved the intravenous injection of MBP8298, the proprietary peptide
technology licensed to BioMS Medical from the University of Alberta. Patients had levels of their anti-Myelin Basic
Protein (“anti-MBP”) antibodies in the cerebrospinal fluid measured, and were assessed as to clinical progression (or
“decline”) by such standard measures as the Expanded Disability Status Score (“EDSS”) and the 22 meter Timed
Walk. The trial was designed to identify a group of MS patients who showed complete or partial suppression of anti-
MBP antibodies following injections of MBP8298, and to determine if this was related with any clinical stabilization.

The preliminary results indicate:
o A high percentage of patients had complete or partial anti-MBP suppression after receiving intravenous
injections of MBP8298, confirming the results of the Phase I study.
» Three times more patients who received MBP8298 and showed complete or partial anti-MBP suppression

also showed some clinical stabilization as measured by the EDSS and the 22m Timed Walk, when
compared to the placebo group.

e No clinically relevant peptide-related side effects were observed.

Mr. Kevin Giese, President of BioMS Medical, commented, “These positive preliminary results are supportive of our
position that a group of patients may potentially benefit subsequent to intravenous injections of MBP8298. With these
results, BioMS Medical is continuing to design its clinical plan for regulatory approval on an international basis. The
company expects to announce details of its trial plans over the next several months.”

Full details of the Phase II trial will be released to BioMS Medical in the future, and the company will publicly release
those results in keeping with the terms of the original licensing agreement with the University of Alberta.

Further analysis from Kevin Giese regarding the Phase Il preliminary results can be heard on an audio archive on the
company’s web site at www.biomsmedical.com.

For more information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.
780-413-7152 416-815-0700 ext. 225
780-466-6791 Fax 416-815-0080 Fax

E-mail: rgiese@biomsmedical.com E-mail: jhussey@equicomgroup.com
Internet: www.biomsmedical.com Internet: www.investorlook.com

The Canadian Venture Fxchange has not reviewed and does not accept responsibility for the adequacy or accuracy of
this press release.



BioMS MEDICAL CORP.
6030 — 88th Street,
Edmonton, Alberta T6E 6G4
e : Phone: (780) 413-7152
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PRESS RELEASE

Canadian Venture Exchange Symbol: MS
BioMS MEDICAL ANNOUNCES NEW DIRECTOR

Edmonton, Alberta, March 14, 2002 — BioMS Medical Corp (CDNX: MS), a leading developer in the

treatment of multiple sclerosis, is very pleased to announce the appointment of Dr. Kjell Stenberg, Ph.D.
to the Board of Directors of BioMS Medical.

Dr. Stenberg holds a Ph.D. from the Karolinska Institute, Sweden and has published extensively in the
field of oncology and cell toxicology. From 1975 to 2000, Dr. Stenberg held senior research and
management positions at Astra and AstraZeneca (which as a merged entity is one of the largest
pharmaceutical companies in the world), where his responsibilities included the directing of research in
multiple sclerosis. Most recently, Dr. Stenberg was the director of external alliances for the development
of products related to the Central Nervous System, with wide responsibilities for the identification,
negotiation and management of in-licensing projects in that area (which included multiple sclerosis).
Currently, Dr. Stenberg is the CEO of Combio A/S, a drug discovery company associated with Carlsberg
Laboratories that is targeting the translating of genomic findings into novel drug candidates (including
peptides), and is on the board of several scientific research and innovation organizations.

“We feel extremely fortunate to have Dr. Stenberg join our Board of Directors and look forward to
benefiting from his extensive knowledge and experience,” commented Clifford Giese, Chairman of
BioMS Medical. “Dr. Stenberg brings a strong and unique combination of scientific understanding, big-

pharmaceutical licensing and project management experience to the Board, particularly in the area of
multiple sclerosis research that BioMS Medical is directly involved.”

With the appointment of Dr. Stenberg, Michael Kennedy will leave the Board of Directors and take over
the position of corporate secretary.

About BioMS Medical Corp.
BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MPB8298, has undergone Phase I and II

human clinical trials. BioMS trades on the Canadian Venture Exchange under the symbol MS. For further
information, please visit our web site at: www.biomsmedical.com.

The Canadian Venture Exchange has not reviewed and does not accept responsibility for the adequacy or
accuracy of this press release.

For more information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.
Phone: (780) 413-7152 Phone: (416) 815-0700 ext. 225
Fax: (780) 466-6791 Fax: (416) 815-0080

Email: rgiese@biomsmedical.com Email: jhussey@equicomgroup.com




BioMS MEDICAL CORP.
6030 — 88th Street,
Edmonton, Alberta T6E 6G4
Phone: (780) 413-7152
Fax: (780) 466-6791

PRESS RELEASE

Canadian Venture Exchange Symbol: MS

BioMS MEDICAL CORPORATE UPDATE

Edmonton, Alberta, March 26, 2002 — BioMS Medical Corp (CDNX: MS), a leading developer in the

treatment of multiple sclerosis, reports that there are no material changes in the affairs of the
Company to account for the recent price variations and is pleased to provide update information
for BioMS investors.

Recently reported material events include preliminary Phase II results (February 15, 2002) and the
appointment of Dr. Kjell Stenberg to the Board of Directors (March 14, 2002).

BioMS Medical has met with regulatory consultants from Canada, the United Kingdom and the United
States to discuss rules and regulations and continues to move forward in developing the international
clinical trial plan.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multipk sclerosis
on an exclusive worldwide basis. To date, the technology, MPB8298, has undergone Phase | and Il
human clinical trials. BioMS trades on the Canadian Venture Exchange under the symbol MS. For further
information, please visit our web site at: www.biomsmedical.com.

For more information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.

Phone: 780-413-7152 Phone: 416-815-0700 ext. 225
Email: rgiese@biomsmedical.com Email: jhussey@equicomgroup.com

The Canadian Venture Exchange has not reviewed and does not accept responsibility for the adequacy or
accuracy of this press release.
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BioMS MEDICAL CORP.
6030 — 88th Street,
Edmonton, Alberta T6E 6G4
Phone: (780) 413-7152
Fax: (780) 466-6791

PRESS RELEASE

Canadian Venture Exchange Symbol: MS
BioMS Medical Receives Canadian Patent for MBP8298

Edmonton, Alberta, April 11, 2002 - BioMS Medical Corp (CDNX: MS), a leading developer in the
treatment of multiple sclerosis, is pleased to announce the University of Alberta has received the Notice
of Allowance from the Canadian Intellectual Property Office regarding the Company's synthetic peptide
therapeutic, MBP8298, for the treatment of multiple sclerosis. BioMS Medical, through a subsidiary,
licenses these patents on an exclusive worldwide basis from the University.

"Canada is estimated to have one of the highest incidences of multiple sclerosis in the world," commented
Kevin Giese, President of BioMS Medical. "The issuance of this patent in our own country is extremely
important to ensure the future commercial value of our technology."

In total, 18 patents have been granted to the University in 14 countries worldwide: three patents issued in
the United States; two patents in both New Zealand and the Russian Federation; and one patent in each of
the United Kingdom, Australia, Belgium, Ireland, Italy, the Netherlands, Sweden, Switzerland, Spain,
Hungary and Canada. Additional patents are pending in another 17 countries worldwide. These patents
cover the use of the Company's MBP8298 synthetic peptide technology for the treatment of muitiple
sclerosis, which has been used in Phase I and II human clinical trials since 1992.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MBP8298, has undergone Phase I and 1
human clinical trials. BioMS Medical trades on the Canadian Venture Exchange under the symbol MS.
For further information, please visit our web site at: www .biomsmedical.com.

For more information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.

Phone: 780-413-7152 Phone: 416-815-0700 ext. 225
Email: rgiese@biomsmedical.com Email: jhussey@equicomgroup.com

The Canadian Venture Exchange has not reviewed and does not accept responsibility for the adequacy or
accuracy of this press release.

A/007248000/12057.1




BioMS MEDICAL CORP.
6030 — 88th Street,
e e s Edmonton, Alberta T6E 6Gd4
Q2SEP 1S w B Phone: (780) 413-7152

Fax: (780) 466-6791
PRESS RELEASE
May 7, 2002

BioMS Medical Announces Addition of Dr. John Wetherell to Board of Directors

TSX Venture Exchange Symbol: MS

EDMONTON, May 7, 2002- BioMS Medical Corp (TSX Venture: MS), a leading developer in the
treatment of multiple sclerosis, is pleased to announce the appointment of John Wetherell, B.S., Ph.D.,
J.D. to the Board of Directors of the Company's wholly-owned subsidiary, Rycor Technology
Investments Corp. Dr. Wetherell has also agreed to stand for election as a director of BioMS Medical at
the Company's next annual general meeting scheduled for June 19, 2002.

Dr. Wetherell is a partner in the prestigious law firm of Pillsbury Winthrop LLP, and for the past 17 years
has specialized in the practice of intellectual property law with a focus on biotechnology, including
molecular biology and immunology. Prior to practicing law, Dr. Wetherell received a Ph.D. degree in
Microbiolbgy/Immunology, conducted post-doctoral immunology research (in part through a National
Institutes of Health post-doctoral fellowship), and spent a number of years as a research scientist and
manager in the biotechnology industry. Dr. Wetherell is also an instructor at the University of California,
San Diego, where he teaches biotechnology patent law, and has extensively written and otherwise
lectured in the area.

"We are extremely pleased to have Dr. Wetherell join us," commented Mr. Clifford Giese, Chairman of
BioMS Medical. "With his background in immunology and patent law, Dr. Wetherell has a very strong
understanding of our technology and strategic position. We highly value his experience in the
biotechnology industry in general, where his advice is much sought after in issues pertaining to
patentability, licensing and strategic counselling. Dr. Wetherell will be a tremendous asset to our
Corporate Governance as BioMS Medical continues to move forward in developing our international
clinical trial plan."

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MPB8298, has undergone Phase I and Il
human clinical trials. BioMS trades on the TSX Venture Exchange under the symbol MS. For further
information, please visit our web site at: www.biomsmedical.com.

For more information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.

Phone: 780-413-7152 Phone: 416-815-0700 ext. 225
Email: rgiese@biomsmedical.com Email: jhussey@equicomgroup.com

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or
accuracy of this press release.
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BioMS MEDICAL CORP.
6030 — 88th Street,
Edmonton, Alberta T6E 6G4
Phone: (780) 413-7152
Fax: (780) 466-6791

PRESS RELEASE
May 28, 2002

BioMS Medical Announces Patents For MBP8298

TSX Venture Exchange Symbol: MS

Edmonton, Alberta, May 28, 2002 — BioMS Medical Corp (TSXV:MS), a leading developer in the
treatment of multiple sclerosis, is pleased to announce the University of Alberta has received patents in
Poland and Slovakia regarding the Company’s synthetic peptide therapeutic, MBP8298, for the treatment
of multiple sclerosis. BioMS Medical, through a subsidiary, licenses these patents on an exclusive
worldwide basis from the University.

“Our patent protection around the world continues to gain strength,” commented Kevin Giese, President
of BioMS Medical. “To date, 20 patents have been granted in 16 countries worldwide.”

In total, 20 patents have been granted to the University in 16 countries worldwide: three patents issued in
the United States; two patents in both New Zealand and the Russian Federation; and one patent in each of
the United Kingdom, Australia, Belgium, Ireland, Italy, the Netherlands, Sweden, Switzerland, Spain,
Hungary, Poland, Slovakia and Canada. Additional patents are pending in another 15 countries
worldwide. These patents cover the use of the company’s MBP8298 synthetic peptide technology for the
treatment of multiple sclerosis, which has been used in Phase I and II human clinical trials since 1992.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MPB8298, has undergone Phase I and II
human clinical trials. BioMS trades on the TSX Venture Exchange under the symbol MS. For further
information, please visit our web site at:. www.biomsmedical.com.

For further information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.

Phone: 780-413-7152 Phone: 416-815-0700 ext. 225
Email: rgiese@biomsmedical.com Email: jhussey@equicomgroup.com

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or
accuracy of this press release.
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BioMS MEDICAL CORP.
6030 — 88th Street,
Edmonton, Alberta T6E 6G4
Phone: (780) 413-7152
Fax: (780) 466-6791

PRESS RELEASE

May 30, 2002

BioMS REPORTS FIRST QUARTER 2002 FINANCIAL RESULTS

TSX Venture Exchange Symbol: MS

Edmonton, Alberta, May 30, 2002 - BioMS Medical Corp (TSXV:MS), a leading developerin the
treatment of multiple sclerosis, announced today its financial results for the first quarter ended March 31,

2002. Highlighting the quarter was the announcement of positive preliminary results from a human
clinical trial of the Company's MS therapeutic MBP8298.

"We are strongly encouraged by these results and have accordingly taken the appropriate steps to move
MBP8298 forward towards gaining international regulatory approval," said Mr. Clifford Gie se, Chairman
of BioMS Medical. "As part of this strategy we have been consulting with experienced clinical trial
investigators to assist us in this crucial element of our corporate development."

The trial, conducted over a 42-month period on 32 patients at the University of Alberta, involved the
intravenous injection of MBP8298, the proprietary peptide technology licensed to BioMS Medical from
the University of Alberta. Preliminary results indicated that:

- A high percentage of patients had complete a partial long-term suppression of the antibodies
that target myelin basic protein (antiMBP), after receiving intravenous injections of MBP8298,
confirming the results of a previous clinical study;

- Three times more patients who received MBP8298 and showed complete or partial anti-MBP
suppression also showed some clinical stabilization as measured by the Expanded Disability
Status Score (EDSS) and the 22-metre Timed Walk, when compared to the placebo group;

- No clinically relevant peptide-related side effects were observed.

Full details of the Phase II trial are expected to be released at the end of 2002, in keeping with the terms
of the original licensing agreement with the University of Alberta. BioMS Medical is continuing to
design its clinical dan for regulatory approval on an international basis. The company expects to
announce details of its trial plans over the next several months. The Company is also completing
toxicology studies and expects to commence patient enrolment for the next clinical trial in the first quarter
of 2003.

An additional highlight for the quarter was the appointment of Dr. Kjell Stenberg to the Board of
Directors of BioMS Medical. Dr. Stenberg has held senior research and management positions at Astra
and AstraZeneca, where his responsibilities included directing research in multiple sclerosis. Most
recently, Dr. Stenberg was the director of external alliances for the development of products related to the
central nervous system, which included he identification, negotiation and management of in-licensing
projects in the area of multiple sclerosis.

"We look forward to benefiting from the extensive knowledge and experience Dr. Stenberg brings to
BioMS," added Mr. Giese.

A/007248000/12937.1




Financial Highlights

For the first quarter ended March 31, 2002 BioMS posted a net loss of $1,914,271 or ($0.04) per share,
compared to a net loss of $358,079 for the quarter ended March 31, 2001. The increased loss in 2002
arose primarily from increased investment in research and development related to MBP8298.

The Company reported interest revenue of $111,702 for the three-month period ended March 31, 2002, as
compared to $123,798 in the three months ended March 31, 2001.

Total consolidated expenses for the three-months ended March 31, 2002 were $2,025,973 as compared to
$481,877 in the three months ended March 31,2001. The largest contributor to the increase in expenses
was planned expenditures relating to the continued development of MBP8298,

March 31, 2002, the Company remained well financed with working capital of $23,776,776.

Notice of AGM

BioMS will be holding its Annual General Meeting on June 19, 2002, 7:00PM at the Mayfield Inn &
Suites, 16615 - 109 Avenue, Edmonton, Alberta.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis

on an exclusive worldwide basis. To date, the technology, MBP8298, has undergone Phase I and [I
human clinical trials. BioMS trades on the TSX Venture Exchange under the symbol MS. For further
information, please visit our web site at: www.biomsmedical.com.

For further information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.

Phone: 780-413-7152 Phone: 416-815-0700 ext. 225
Email: rgiese@biomsmedical.com Email: jhussey@equicomgroup.com

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or
accuracy of this press release.
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Immediate Release
TSX Venture Exchange Symbol: MS

BioMS Medical Receives Conditional Toronto Stock Exchange Approval Listing

Edmonton, Alberta, August 21, 2002 — BioMS Medical Corp. (BioMS), a leading developer in the
treatment of multiple sclerosis, announced that the Toronto Stock Exchange conditionally approved the
listing of the Common Shares of BioMS. Listing of the Common Shares is subject to BioMS fulfilling all
of the requirements of the Toronto Stock Exchange. BioMS will issue a further press release to advise

when the Common Shares will commence trading. The Company’s Shares will trade under the symbol
MS.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MBP8298, has undergone Phase I and 11
human clinical trials. BioMS trades on the TSX Venture Exchange under the symbol MS. For further
information, please visit our web site at: www.biomsmedical.com.

The TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or
accuracy of this press release.

For further information, please contact:

Ryan Giese

Corporate Communications
BioMS Medical Corp.

Phone: 780-413-7152

Email: rgiese@biomsmedical.com

James Smith

Investor Relations

The Equicom Group Inc.

Phone: 416-815-0700 ext. 229
Email: jsmith@equicomgroup.com
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GZSEP 1S L 855 BIOMS MEDICAL CORP.
6030 —- 88th Street
Edmonton, Alberta TGE 6G4

NEWS RELEASE

FOR IMMEDIATE RELEASE TSX Venture Exchange Symbol: MS

BIOMS REPORTS SECOND QUARTER 2002 FINANCIAL RESULTS

Edmonton, Alberta, August 29, 2002 — BioMS Medical Corp (TSX-VEN: MS), a leading developer in the

treatment of multiple sclerosis, announced today its financial and operational results for the second
quarter ended June 30, 2002.

Operating highlights in the quarter included announcements that the University of Alberta had received
patents in Canada, Poland and Slovakia regarding the Company’s synthetic peptide therapeutic,
MBP8298, for the treatment of multiple sclerosis. BioMS Medical, through a subsidiary, licenses these
patents on an exclusive worldwide basis from the University. In total, 20 patents have been granted to the
University in 16 countries worldwide, including the United States and United Kingdom.

“These patents cover the use of the Company’s MBP8298 synthetic peptide technology for the treatment
of multiple sclerosis, which has been used in Phase I and II human clinical trials since 1992, said Mr.
Clifford Giese, Chairman of BioMS Medical. “As we continue to make progress moving MBP8298
towards gaining international regulatory approval, we are also committed to protecting the intellectual
property surrounding this technology.”

BioMS Medical is in the process of designing its clinical plan for regulatory approval on an international
basis. The Company has been consulting with experienced clinical trial investigators, and expects to
announce details of its trial plans over the next several months. The Company expects to commence
patient enrolment for the next clinical trial in early 2003.

Financial Highlights

The consolidated net loss for the six months ended June 30, 2002 was $3.5 million or $0.074 per share.
The loss for the three months ended June 30, 2002, was $1.6 million as compared to $1.9 million for the
three months ended March 31, 2002. The loss in the three months ended June 30, 2002, arises primarily
from investment in research and development related to MBP8298.

The Company reported interest revenue of $240,303 for the six-month period ended June 30, 2002.

Total consolidated expenses for the six months ended June 30, 2002 were $3,762,287. The largest
expense was planned expenditure relating to the continued development of MBP8298.

As of June 30, 2002, the Company remained well financed with working capital of $22,53 7,038.
Subsequent to the end of the quarter, as at August 21, 2002, the common shares of the Comgany have
been conditionally approved for listing on the Toronto Stock Exchange, subject to BioMS fulfilling all the
requirements of the Toronto Stock Exchange.

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MBP8298, has undergone Phase I and II
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human clinical trials. BioMS trades on the TSX Venture Exchange under the symbol MS. For further
information, please visit our web site at: www.biomsmedical.com.

For further information, please contact:

Ryan Giese

BioMS Medical Corp.
Phone: 780-413-7152
rgiese@biomsmedical.com

James Smith

Equicom Group Inc.

Phone: 416-815-0700 ext. 229
Jsmith@equicomgroup.com




FOR IMMEDIATE RELEASE

TSX Venture Exchange Symbol: MS

BIOMS TO COMMENCE TRADING ON TORONTO STOCK EXCHANGE
ON WEDNESDAY, SEPTEMBER 4TH, 2002 UNDER SYMBOL “MS”

Edmonton, Alberta, September 3, 2002 — BioMS Medical Corp. (BioMS), a leading developer in the
treatment of multiple sclerosis, today announced that its Common Shares will commence trading on the
Toronto Stock Exchange (TSX) on September 4, 2002, under the symbol MS. BioMS is currently listed
on the TSX Venture exchange.

“Moving to the Toronto Stock Exchange reflects that BioMS Medical is evolving into a world leader in
the development of therapeutics for the treatment of multiple sclerosis,” said Mr. Kevin Giese, President
of BioMS. “The TSX listing meets a major corporate objective management set for this year and will help
us to increase our profile as we work towards gaining regulatory approval for MBP8298, our lead product
for the treatment of MS.”

About BioMS Medical Corp.

BioMS Medical Corp. has licensed a synthetic peptide technology for the treatment of multiple sclerosis
on an exclusive worldwide basis. To date, the technology, MBP8298, has undergone Phase 1 and II
human clinical trials. BioMS trades on the TSX Venture Exchange under the symbol MS. For further
information, please visit: www.biomsmedical.com.

The TSX Venture Exchange has not reviewed and does not accept responsibility jor the adequacy or
accuracy of this press release.

For further information, please contact:

Ryan Giese
BioMS Medical Corp.
Phone: 780-413-7152

rgiese@biomsmedical.com

James Smith

Equicom Group Inc.

Phone: 416-815-0700 ext. 229
jsmith@equicomgroup.com
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FORM 27
Securities Act (Alberta) o
MATERIAL CHANGE REPORT UNDER SECTION 118(1) OF THE SECURITIES ACT2 700

This. form is intepded as a guideline. A letter or other document may be used i\f'@the substantive
requirements of this form are complied with. S

Ever)f report tha}t is filed under section 118(1) of the Securities Act shall be sent to the Chief of Secufitiés
Administration in an envelope marked "Continuous Disclosure". N

Where this report is filed on a confidential basis, write at the beginning of the report in block capitals
"CONFIDENTIAL -SECTION 118". ‘

ITEM1 Reporting Issuer: P

L
EPS Capital Corp. (the “Company™) f -
6030 - 88 Street o
Edmonton, AB T6E 6G4 -

ITEM 2 Date of Material Change:
March 16, 2001 L
ITEM3 Press Release:

The Company will be issuing a press release under the date of March 20, 2001
ITEM 4 SUMMARY OF MATERIAL CHANGE

The Company announces that it has entered into a letter of intent dated February 16, 2001
with Rycor Technology Investments Corp. ("Rycor ") pursuant to which the Company
will acquire all of the issued securities of Rycor (the "Acquisition”™). The Acquisition will
constitute the Company's Qualifying Transaction for purposes of Canadian Venture
Exchange ("CDNX") Listings Policy 2.4, and is a related party transaction pursuant to
CDNX Listings Policies.

ITEMS FULL DESCRIPTION OF MATERIAL CHANGE:

The Company announces that it has entered into a letter of intent dated February 16, 2001
with Rycor Technology Investments Corp. ("Rycor ") pursuant to which the Company
will acquire all of the issued securities of Rycor (the "Acquisition™). The Acquisition will
constitute the Company's Qualifying Transaction for purposes of Canadian Venture
Exchange ("CDNX") Listings Policy 2.4, and is a related party transaction pursuant to
CDNX Listings Policies.

Rycor is an Edmonton, Alberta based corporation which has obtained an exclusive

worldwide license to new medical technology developed at the Multiple Sclerosis Patient
Care and Research Clinic at the University of Alberta, for the treatment of chronic

progressive multiple sclerosis. The technology nvolves the intravenous injection of a

naturally occurring, synthetically manufactured, protein based peptide named
“MBP8298”, into chronic progressive multiple sclerosis patients.

Rycor has licensed the MBP8298 peptide technology on an exclusive worldwide basis
from the University of Alberta under standard terms. Patent claims cover the use of
peptides for the treatment of multiple sclerosis. Patents have been issued in the U.S.
(1998), New Zealand (1997) and Russia (1999), with additional patent claims n 31
countries around the world. In addition, Rycor has secured an exclusive worldwide
license from Autolmmune Inc. (a Delaware corporation) to certain issued patent claims
related to the peptide technology.

Following the Acquisition the officers and board members of the Company will be:
Clifford Giese, Chairman of both EPS and Rycor, founder of the Mr. Lube service centre
A/007248000/2828.1




A/007248000/2828.1

2

chain, and a past founding director of NQL Drilling Tools Inc. (a TSE company); Kevin
Giese, B.A., LL.B., M.B.A., President and Director of both EPS and Rycor, experienced
officer, director and advisor to numerous private and public companies; Laine Woollard,
BSc. (Pharmacy), LL.B. Legal Counsel, Technology Commercialization at the
University of Alberta, and experienced director and technology licensing manager to the
pharmaceutical industry; and Michael Kennedy, LL.B., director of EPS, partner with the
law firm of Anfield Sujir Kennedy & Durno practicing primarily in securities
transactions, and experienced director with public companies.

Rycor has a current working capital position of approximately $12 million and no long
term liabilities. At February 28, 2001, Rycor had deferred research and development
costs of $526,491, licensing costs of $18,948,722, shareholders’ equity (net of deficit) of
$30,378,395 and total expenses of $38,480. All figures are unaudited.

Rycor has issued and committed to issue a total of 38,431,289 common shares. As part of
the licensing of the technology, Rycor issued 18,123,275 Class "A" common shares and
has committed to issue a further 2,876,775 Class "A" common shares. As part of its $19
million special warrant financing, Rycor issued 10,621,076 Series "A" special warrants at
a price of $0.20 per Series “A” special warrant and 6,810,163 Series “B” special warrants
at a price of $2.50 per Series “B” special warrant. Each Series "A" special warrant
entitles the holder to acquire one Class "A" common share of Rycor. Each Series "B"
special warrant entitles the holder to acquire one Class "A" common share of Rycor and
one non-transferable share purchase warrant. Each share purchase warrant entitles the
holder to purchase one Class "A" common share of Rycor at a price of $3.00 per share on
or before December 31, 2001 and at a price of $4.00 per share on or before December 31,
2002.

As consideration for the Acquisition, the Company will issue 38,431,289 common shares
at a deemed price of $0.72 per share, being one common share for each issued and
outstanding Class "A" common share of Rycor and one common share for each issued
and outstanding Rycor Series “A” special warrant and each issued and outstanding Rycor
Series “B” special warrant. Additionally, the warrants issuable on exercise of the Rycor
special warrants will be exchanged for warrants to purchase up to 6,810,163 common
shares of the Company exercisable at a price of $3.00 per share on or before December
31, 2001 and at a price of $4.00 per share on or before December 31, 2002.

Related parties of the Company as a group, beneficially own or have the right to acquire
2,876,775 Class "A" Common Shares of Rycor, 1,581,020 Series "A" Special Warrants
of Rycor and 648,630 Series "B" Special Warrants of Rycor. It is expected that following
the Acquisition, the insiders of the Company (being those shareholders owning greater
than 10% of the shares of the Company, or officers or directors) will be the University of
Alberta, Clifford Giese, Kevin Giese, Michael Kennedy and Laine Woollard.

Mr. Clifford Giese, Kevin Giese, Ted Ticknor, certain of their associates and the
University of Alberta have entered into a pooling agreement pursuant to which
21,000,000 common shares of the Company will be held in pool for a period of one year
from the date the CDNX issues a Final Exchange Notice in respect of the Acquisition.

Yorkton Securities Inc. (“Yorkton™) has agreed to act as sponsor in connection with the
Acquisition, subject to completion of satisfactory due diligence. An agreement to sponsor
should not be construed as any assurance with respect to the merits of the transaction or
the likelihood of completion. Yorkton has also agreed to act as agent for a public offering
of up to 3,300,000 units of the Company (“Units”) at a price of $2.50 per Unit, each Unit
consisting of one common share and one-half ('/,) of one warrant, each whole warrant
entitling the holder to purchase a further common share for a period of 2 years from
closing at a price of $3.50 per share during the first year and at a price of $4.50 per share
during the second year. A portion of the offering may be sold as special warrants on a
non-brokered private placement basis, in which case the size of the public offering will
be reduced. Yorkton will be paid a commission of 8% of the gross proceeds of the
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offering, and will receive warrants to purchase that number of Units as is equal to the
10% of the number of Units sold pursuant to the offering at a price of $2.50 per Unit for
two years following the closing. It is expected that the public offering will close
contemporaneously with the closing of the Acquisition.

EPS currently has 2,900,000 common shares issued and outstanding, and 3,320,000
common shares on a fully diluted basis. On closing of the Acquisition, the Company will

be issuing options to purchase 900,000 common shares at a price of $2.50 per common
share.

It is expected that upon closing of the Acquisition and public offering, the Company will
have approximately 44,631,289 common shares issued and outstanding, and
approximately 54,906,452 common shares on a fully diluted basis.

The Company is pleased to announce that concurrent with the completion of the
Acquisition, the Company will be renamed "BioMS Medical Corp.".

Completion of the transaction is subject to a number of conditions, including but not
limited to, CDNX acceptance and majority of the minority shareholder approval. The
transaction cannot close until the required shareholder approval is obtained. There can be
no assurance that the transaction will be completed as proposed or at all.

ITEM 6 Reliance on Section 118(2) of the Securities Act:
This report is not being filed on a confidential basis.
ITEM?7 Omitted Information:

Not applicable.
ITEM S8 Senior Officers:

To obtain further information, contact For further information, contact Kevin Giese at
(780) 413-7152.

ITEMY9 Statement of Senior Officers:

The foregoing accurately discloses the material changes referred to in this report.
Dated at Vancouver, British Columbia, this 16" of March, 2001.
“Michael P. Kennedy”

Michael Kennedy, Director

IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE SECURITIES REGULATION FOR
A PERSON OR COMPANY TO MAKE A STATEMENT IN A DOCUMENT REQUIRED TO BE
FILED OR FURNISHED UNDER THE ACT OR THE REGULATION THAT, AT THE TIME AND IN
THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH IT IS MADE, IS A
MISREPRESENTATION.
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FORM 27
SECURITIES ACT (British Columbia)

MATERIAL CHANGE REPORT
UNDER SECTION 85(1) OF THE ACT

REPORTING ISSUER

EPS Capital Corp. (the “Company”)
6030 - 88 Street
Edmonton, AB T6E 6G4

DATE OF MATERIAL CHANGE
March 16, 2001

PRESS RELEASE

The Company will be issuing a press release under the date of March 20, 2001
SUMMARY OF MATERIAL CHANGE

The Company announces that it has entered into a letter of intent dated F ebruary
16, 2001 with Rycor Technology Investments Corp. ("Rycor ") pursuant to which
the Company will acquire all of the issued securities of Rycor (the
"Acquisition”). The Acquisition will constitute the Company's Qualifying
Transaction for purposes of Canadian Venture Exchange ("CDNX") Listings
Policy 2.4, and is a related party transaction pursuant to CDNX Listings Policies.

FULL DESCRIPTION OF MATERIAL CHANGE:

The Company announces that it has entered into a letter of intent dated February
16, 2001 with Rycor Technology Investments Corp. ("Rycor ") pursuant to which
the Company will acquire all of the issued securities of Rycor (the
"Acquisition"). The Acquisition will constitute the Company's Qualifying
Transaction for purposes of Canadian Venture Exchange ("CDNX") Listings
Policy 2.4, and is a related party transaction pursuant to CDNX Listings Policies.

Rycor is an Edmonton, Alberta based corporation which has obtained an
exclusive worldwide license to new medical technology developed at the
Multiple Sclerosis Patient Care and Research Clinic at the University of Alberta,
for the treatment of chronic progressive multiple sclerosis. The technology
involves the intravenous injection of a naturally occurring, synthetically
manufactured, protein based peptide named “MBP8298”, into chronic
progressive multiple sckrosis patients.

Rycor has licensed the MBP8298 peptide technology on an exclusive worldwide
basis from the University of Alberta under standard terms. Patent claims cover
the use of peptides for the treatment of multiple sclerosis. Patents have been
issued in the U.S. (1998), New Zealand (1997) and Russia (1999), with
additional patent claims in 31 countries around the world. In addition, Rycor has
secured an exclusive worldwide license from Autolmmune Inc. (a Delaware
corporation) to certain issued patent claims related to the peptide technology.

Following the Acquisition the officers and board members of the Company will
be: Clifford Giese, Chairman of both EPS and Rycor, founder of the Mr. Lube
service centre chain, and a past founding director of NQL Drilling Tools Inc. (a
TSE company); Kevin Giese, B.A., LL.B., M.B.A., President and Director of
both EPS and Rycor, experienced officer, director and advisor to numerous
private and public companies; Laine Woollard, BSc. (Pharmacy), LL.B., Legal
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Counsel, Technology Commercialization at the University of Alberta, and
experienced director and technology licensing manager to the pharmaceutical
industry; and Michael Kennedy, LL.B., director of EPS, partner with the law firm
of Anfield Sujir Kennedy & Durno practicing primarily in securities transactions,
and experienced director with public companies.

Rycor has a current working capital position of approximately $12 million and no
long term liabilities. At February 28, 2001, Rycor had deferred research and
development costs of $526,491, licensing costs of $18,948,722, shareholders’

equity (net of deficit) of $30,378,395 and total expenses of $38,480. All figures
are unaudited.

Rycor has issued and committed to issue a total of 38,431,289 common shares.
As part of the licensing of the technology, Rycor issued 18,123,275 Class "A"
common shares and has committed to issue a further 2,876,775 Class "A"
common shares. As part of its $19 million special warrant financing, Rycor
issued 10,621,076 Series "A" special warrants at a price of $0.20 per Series “A”
special warrant and 6,810,163 Series “B” special warrants at a price of $2.50 per
Series “B” special warrant. Each Series "A" special warrant entitles the holder to
acquire one Class "A" common share of Rycor. Each Series "B" special warrant
entitles the holder to acquire one Class "A" common share of Rycor and one non-
transferable share purchase warrant. Each share purchase warrant entitles the
holder to purchase one Class "A" common share of Rycor at a price of $3.00 per
share on or before December 31, 2001 and at a price of $4.00 per share on or
before December 31, 2002.

As consideration for the Acquisition, the Company will issue 38,431,289
common shares at a deemed price of $0.72 per share, being one common share
for each issued and outstanding Class "A" common share of Rycor and one
common share for each issued and outstanding Rycor Series “A” special warrant
and each issued and outstanding Rycor Series “B” special warrant. Additionally,
the warrants issuable on exercise of the Rycor special warrants will be exchanged
for warrants to purchase up to 6,810,163 common shares of the Company
exercisable at a price of $3.00 per share on or before December 31, 2001 and at a
price of $4.00 per share on or before December 31, 2002.

Related parties of the Company as a group, beneficially own or have the right to
acquire 2,876,775 Class "A" Common Shares of Rycor, 1,581,020 Series "A"
Special Warrants of Rycor and 648,630 Series "B" Special Warrants of Rycor. It
is expected that following the Acquisition, the insiders of the Company (being
those shareholders owning greater than 10% of the shares of the Company, or
officers or directors) will be the University of Alberta, Clifford Giese, Kevin
Giese, Michael Kennedy and Laine Woollard.

Mr. Clifford Giese, Kevin Giese, Ted Ticknor, certain of their associates and the
University of Alberta have entered into a pooling agreement pursuant to which
21,000,000 common shares of the Company will be held in pool for a period of
one year from the date the CDNX issues a Final Exchange Notice in respect of
the Acquisition.

Yorkton Securities Inc. (“Yorkton™) has agreed to act as sponsor in connection
with the Acquisition, subject to completion of satisfactory due diligence. An
agreement to sponsor should not be construed as any assurance with respect to
the merits of the transaction or the likelihood of completion. Yorkton has also
agreed to act as agent for a public offering of up to 3,300,000 units of the
Company (“Units”) at a price of $2.50 per Unit, each Unit consisting of one
common share and one-half ('/,) of one warrant, each whole warrant entitling the
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holder to purchase a further common share for a period of 2 years from closing at
a price of $3.50 per share during the first year and at a price of $4.50 per share
during the second year. A portion of the offering may be sold as special warrants
on a non-brokered private placement basis, in which case the size of the public
offering will be reduced. Yorkton will be paid a commission of 8% of the gross
proceeds of the offering, and will receive warrants to purchase that number of
Units as is equal to the 10% of the number of Units sold pursuant to the offering
at a price of $2.50 per Unit for two years following the closing. It is expected that

the public offering will close contemporaneously with the closing of the
Acquisition. '

EPS currently has 2,900,000 common shares issued and outstanding, and
3,320,000 common shares on a fully diluted basis. On closing of the Acquisition,
the Company will be issuing options to purchase 900,000 common shares at a
price of $2.50 per common share.

It is expected that upon closing of the Acquisition and public offering, the
Company will have approximately 44,631,289 common shares issued and

outstanding, and approximately 54,906,452 common shares on a fully diluted
basis.

The Company is pleased to announce that concurrent with the completion of the
Acquisition, the Company will be renamed "BioMS Medical Corp.".

Completion of the transaction is subject to a number of conditions, including but
not limited to, CDNX acceptance and majority of the minority shareholder
approval. The transaction cannot close until the required shareholder approval is
obtained. There can be no assurance that the transaction will be completed as
proposed or at all.

RELIANCE ON SECTION 85(2) OF THE ACT
N/A

OMITTED INFORMATION
N/A
SENIOR OFFICERS

To obtain further information, contact For further information, contact Kevin
Giese at (780) 413-7152.

STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material change referred to herein.

Dated at Vancouver, B.C. this 16" day of March, 2001.
“Michael P. Kennedy”

Michael P. Kennedy/Director

AJ007248000/2828.1




FORM 27
Securities Act (Alberta)

MATERIAL CHANGE REPORT UNDER SECTION 118(1) OF THE SECURITIES ACT

This. form is intended as a guideline. A letter or other document may be used if the substantive
requirements of this form are complied with.

Every report that is filed under section 118(1) of the Securities Act shall be sent to the Chief of Securities
Administration in an envelope marked "Continuous Disclosure".

Where this report is filed on a confidential basis, write at the be

ginning of the report in block capitals
"CONFIDENTIAL -SECTION 118".
ITEM1 Reporting Issuer:
EPS CAPITAL CORP.

6030 - 88 Street
Edmonton, AB T6E 6G4

<
ITEM2 Date of Material Change: (:,';ﬁ
_ April 27, 2001 =

ITEM 3 Press Release: B

The Issuer issued a press release under the date of April 27, 2001 :r;
ITEM 4 & Summary of Material Change: o
ITEMS

See attached news release.
ITEM 6 Reliance on Section 118(2) of the Securities Act:

This report is not being filed on a confidential basis.
ITEM 7 Omitted Information:

Not applicable.
ITEM 8 Senior Officers:

Clifford D. Giese — President, CEQ and Director
Kevin A. Giese — Secretary, CFO and Director

ITEMY9 Statement of Senior Officers:

The foregoing accurately discloses the material changes referred to in this report.
Dated at Edmonton, Alberta this 27" day of April, 2001.

“Kevin A. Giese”
Kevin A. Giese — Secretary, CFO and Director

IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE SECURITIES REGULATION FOR
A PERSON OR COMPANY TO MAKE A STATEMENT IN A DOCUMENT REQUIRED TO BE
FILED OR FURNISHED UNDER THE ACT OR THE REGULATION THAT, AT THE TIME AND IN

THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH IT IS MADE, IS A
MISREPRESENTATION.

A/007248000/3982.1




EPS CAPITAL CORP.
6030 - 88 Street
Edmonton, AB

T6E 6G4
Tel. No. (780) 448 7230
Fax No. (780) 466 6791

PRESS RELEASE

Trading Symbol: ECC

April 27, 2001- EPS Capital Corp. signs acquisition agreement with Rycor Technology Investments Corp.
EPS Capital Corp. (the "Company") announces that it has now entered into a formal acquisition
agreement with Rycor Technology Investments Corp. (“Rycor”). The acquisition agreement contemplates
that the Company will make an offer for all of the issued and outstanding securities of Rycor on the basis
announced in the Company’s press release dated March 20, 2001. The offer will be conditional on not
less than 66 2/3% of the common shares of Rycor, on a fully diluted basis, being deposited under the bid.
The acquisition of Rycor remains subject to approval of the shareholders of the Company and acceptance
for filing by the Canadian Venture Exchange. The Company has scheduled an Extraordinary and Annual
General Meeting of its shareholders for June 22, 2001 to seek approval for the acquisition.

Rycor is a private company which has licensed a synthetic peptide technology for the treatment of chronic
progressive multiple sclerosis. The technology has recently completed Phase I human clinical trials and is
in the process of completing its Phase II human clinical trial. Rycor recently raised over $19 million by
way of private placement for the furtherance of its clinical trial program.

The Canadian Venture Exchange has in no way passed upon the merits of the proposed transaction and
has neither approved nor disapproved the contents of this press release.

ON BEHALF OF THE BOARD OF
EPS CAPITAL CORP.

“Revin A. Giese”

Per:

KEVIN GIESE
President, C.E.O. and Director

A/007248000/3980.2




ITEM1

ITEM2

ITEM3

ITEM4 &
ITEMS

ITEM 6

ITEM7

ITEMS

ITEM9

BC FORM 53-901F
(Previously Form 27)

SECURITIES ACT (British Columbia)
(the “Act”)

MATERIAL CHANGE REPORT
UNDER SECTION 85(1) OF THE ACT

REPORTING ISSUER

EPS CAPITAL CORP.
6030 - 88 Street
Edmonton, AB T6E 6G4

DATE OF MATERIAL CHANGE

April 27, 2001

PRESS RELEASE

The Issuer issued a press release under the date of April 27, 2001
SUMMARY/FULL DESCRIPTION OF MATERIAL CHANGE:

See attached news release.

RELIANCE ON SECTION 85(2) OF THE ACT
N/A

OMITTED INFORMATION

N/A

SENIOR OFFICERS

Clifford D. Giese — President, CEO and Director
Kevin A. Giese — Secretary, CFO and Director

STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material change referred to herein.

Dated at Edmonton, Alberta this 27" day of April, 2001.

“Kevin A. Giese”

Kevin A. Giese — Secretary, CFO and Director



EPS CAPITAL CORP,
6030 - 88 Street
Edmonton, AB

T6E 6G4
Tel. No. (780) 448 7230
Fax No. (780) 466 6791

PRESS RELEASE

Trading Symbol: ECC

April 27, 2001- EPS Capital Corp. signs acquisition agreement with Rycor Technology Investments Corp.
EPS Capital Corp. (the "Company") announces that it has now entered into a formal acquisition
agreement with Rycor Technology Investments Corp. (“Rycor”). The acquisition agreement contemplates
that the Company will make an offer for all of the issued and outstanding securities of Rycor on the basis
announced in the Company’s press release dated March 20, 2001. The offer will be conditional on not
less than 66 2/3% of the common shares of Rycor, on a fully diluted basis, being deposited under the bid.
The acquisition of Rycor remains subject to approval of the shareholders of the Company and acceptance
for filing by the Canadian Venture Exchange. The Company has scheduled an Extraordinary and Annual
General Meeting of its shareholders for June 22, 2001 to seek approval for the acquisition.

Rycor is a private company which has licensed a synthetic peptide technology for the treatment of chronic
progressive multiple sclerosis. The technology has recently completed Phase [ human clinical trials and is
in the process of completing its Phase II human clinical trial. Rycor recently raised over $19 million by
way of private placement for the furtherance of its clinical trial program.

The Canadian Venture Exchange has in no way passed upon the merits of the proposed transaction and
has neither approved nor disapproved the contents of this press release.

ON BEHALF OF THE BOARD OF
EPS CAPITAL CORP.

“Kevin A. Giese”

Per:

KEVIN GIESE
President, C.E.O. and Director

AJ007248000/3980.2




FORM 27
Securities Act (Alberta)
MATERIAL CHANGE REPORT UNDER SECTION 118(1) OF THE SECURITIES ACT

This form is intended as a guideline. A letter or other docu

_ . ment may be used if the substantive
requirements of this form are complied with.

Every report that is filed under section 118(1) of the Securities Act shall be sent to the Chief of Securities
Administration in an envelope marked "Continuous Disclosure”.

Where this report is filed on a confidential basis, write at the be
"CONFIDENTIAL -SECTION 118",

ITEM1 REPORTING ISSUER

BioMS Medical Corp. (the “Company”)(formerly EPS Capital Corp.)
6030 - 88 Street

ginning of the report in block capitals

Edmonton, AB T6E 6G4 %
ITEM2 DATE OF MATERIAL CHANGE ~5

July 27, 2001 >~
ITEM3 PRESS RELEASE 7

The Company issued a press release dated July 31, 2001 z
ITEM 4 SUMMARY OF MATERIAL CHANGE p

The Company has completed its qualifying transaction with Rycor Technology
Investments Corp. and will issue 38,431,289 common shares and warrants to purchase
6,810,163 common shares. The Company also changed its name to BioMS Medical Corp.

ITEMS FULL DESCRIPTION OF MATERIAL CHANGE:
See attached press release
ITEM6 RELIANCE ON SECTION 85(2) OF THE ACT
N/A
ITEM7 OMITTED INFORMATION
N/A
ITEMS SENIOR OFFICERS
To obtain further information, contact Kevin Giese at (780) 413-7152.
ITEM9 STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material change referred to herein.
Dated at Vancouver, B.C. this 3" day of August, 2001.

"Michael P. Kennedy”

Michael Kennedy, Director

IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE SECURITIES REGULATION FOR
A PERSON OR COMPANY TO MAKE A STATEMENT IN A DOCUMENT REQUIRED TO BE
FILED OR FURNISHED UNDER THE ACT OR THE REGULATION THAT, AT THE TIME AND IN

THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH IT IS MADE, IS A
MISREPRESENTATION.

A/007248000/6605.1
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BioMS Medical Corp.
(Formerly EPS Capital Corp.)

PRESS RELEASE

TRADING SYMBOL: MS

BioMS Medical completes acquisition of
Rycor Technology Investments Corp.

BioMS Medical Corp. (formerly EPS Capital Corp.) is pleased to announce that it has completed its
qualifying transaction with Rycor Technology Investments Corp. All of the terms and conditions contained
in the Company's take-over bid for all of the issued and outstanding securities of Rycor Technoiogy
Investments Corp. have been complied with or waived. Of the issued Rycor common shares, 100% were
tendered to the take-over bid, of the Rycor series A special warrants, 99% were tendered to the take-over
bid, and of the Rycor series B special warrants, 99% were tendered to the take-aver bid. The balance of
the series A and series B special warrants of Rycor, not formally tendered to the take-over bid are subject
to a lock-up agreement and accordingly, the Company will be taking up and paying for 100% of the
issued and outstanding securities of Rycor by issuing 38,431,289 common shares and warrants to
purchase 6,810,163 common shares. The warrants are exercisable at a price of $3.00 per share on or
before December 31, 2001, and at a price of $4.00 per share on or before December 31, 2002.

NEW NAME CHANGE

The company is pleased to announce that effective at the opening of trading on Tuesday, July 31, 2001,
EPS Capital Corp. is re-named BioMS Medical Corp. The new trading symbol is "MS".

ABOUT RYCOR TECHNOLOGY INVESTMENTS CORP.

Rycor has licensed a synthetic peptide technology for the treatment of chronic progressive multiple
sclerosis on an exclusive worldwide basis. The technology has recently completed. Phase Il human
clinical trials and the company is awaiting final results.

The CDNX has in no way passed upon the merits of the proposed transaction and has neither approved
or disapproved the contents of this press release.

For further information, please visit our new web site at: www.biomsmedical.com or contact:

Kevin Giese
6030-88 Street
Edmonton, Alberta
T6E 6G4
Phone: (780) 413-7152 - Fax: (780) 466-6791 - Toll-Free: 1-866-701-6033
or at info@biomsmedical.com

A/007248000/6605.1
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ITEM2

ITEM3

ITEM 4

ITEMS

ITEM 6

ITEM7

ITEMS8

ITEMY

BC FORM 53-901F

MATERIAL CHANGE REPORT UNDER SECTION 85(1)
OF THE BRITISH COLUMBIA SECURITIES ACT

REPORTING ISSUER

BioMS Medical Corp. (the “Company”)(formerly EPS Capital Corp.)
6030 - 88 Street
Edmonton, AB T6E 6G4

DATE OF MATERIAL CHANGE

July 27, 2001

PRESS RELEASE

The Company issued a press release dated July 31, 2001
SUMMARY OF MATERIAL CHANGE

The Company has completed its qualifying transaction with Rycor Technology
Investments Corp. and will issue 38,431,289 common shares and warrants to
purchase 6,810,163 common shares. The Company also changed its name to
BioMS Medical Corp.

FULL DESCRIPTION OF MATERIAL CHANGE:
See attached press release

RELIANCE ON SECTION 85(2) OF THE ACT

N/A

OMITTED INFORMATION

N/A

SENIOR OFFICERS

To obtain further information, contact Kevin Giese at (780) 413-7152.
STATEMENT OF SENIOR OFFICER

The foregoing accurately discloses the material change referred to herein.

Dated at Vancouver, B.C. this 3 day of August, 2001.

"Michael P. Kennedy”

Michael P. Kennedy/Director

AJ007248000/6605.1



BioMS Medical Corp.
(Formerly EPS Capital Corp.)

PRESS RELEASE

TRADING SYMBOL: MS

BioMS Medical completes acquisition of
Rycor Technology Investments Corp.

BioMS Medical Corp. (formerly EPS Capital Corp.) is pleased to announce that it has completed its
qualifying transaction with Rycor Technology Investments Corp. All of the terms and conditions contained
in the Company's take-over bid for all of the issued and outstanding securities of Rycor Technology
Investments Corp. have been complied with or waived. Of the issued Rycor common shares, 100% were
tendered to the take-over bid, of the Rycor series A special warrants, 99% were tendered to the take-over
bid, and of the Rycor series B special warrants, 99% were tendered to the take-over bid. The balance of
the series A and series B special warrants of Rycor, not formally tendered to the take-over bid are subject
to a lock-up agreement and accordingly, the Company will be taking up and paying for 100% of the
issued and outstanding securities of Rycor by issuing 38,431,289 common shares and warrants to
purchase 6,810,163 common shares. The warrants are exercisable at a price of $3.00 per share on or
before December 31, 2001, and at a price of $4.00 per share on or before December 31, 2002.

NEW NAME CHANGE

The company is pleased to announce that effective at the opening of trading on Tuesday, July 31, 2001,
EPS Capital Corp. is re-named BioMS Medical Corp. The new trading symbol is "MS".

ABOUT RYCOR TECHNOLOGY INVESTMENTS CORP.

Rycor has licensed a synthetic peptide technology for the treatment of chronic progressive muitiple
sclerosis on an exclusive worldwide basis. The technology has recently completed. Phase Il human
clinical trials and the company is awaiting final results.

The CDNX has in no way passed upon the merits of the proposed transaction and has neither approved
or disapproved the contents of this press release.

For further information, please visit our new web site at: www.biomsmedical.com or contact:

Kevin Giese
6030-88 Street
Edmonton, Alberta
T6E 6G4
Phone: (780) 413-7152 - Fax: (780) 466-6791 - Toll-Free: 1-866-701-6033
or at info@biomsmedical.com

A/007248000/6605.1



BC FORM 53-901F P e
or I
ALBERTA AND ONTARIO FORM 27

MATERIAL CHANGE REPORT UNDER
SECTION 75(2) OF THE SECURITIES ACT (ONTARIO)
SECTION 85(1) OF THE SECURITIES ACT (BRITISH COLUMBIA)
SECTION 118(1) OF THE SECURITIES ACT (ALBERTA) (the "Acts'")

Item 1. Reporting Issuer

BioMS Medical Corp.
6030 — 88th Street, Edmonton, Alberta T6E 6G4

Item 2. Date of Material Change

October 23, 2001
Item 3. Press Release
October 24, 2001 at Edmonton, Alberta

Item 4. Summary of Material Change

Completion of public offering of 3,300,000 units (common shares and share purchase
warrants) for gross proceeds of $8,250,000

Item 5. Full Description of Material Change

The Issuer has successfully completed a public offering (the “Offering”) for gross
proceeds of $8,250,000 through the issuance of 3,300,000 units (“Units”). Each Unit is
comprised of one common share in the capital of the Issuer and one-half of one common
share purchase warrant (the “Offering Warrants™). Each whole Offering Warrant entit les
the holder to purchase one common share of the Issuer until October 22, 2003 at a price
of $5.80 per share. The Offering was placed through Yorkton Securities Inc.

Item 6. Reliance On Sections 75(3), 85(2) and 118(2) of the Acts
N/A

Item 7. Omitted Information
N/A

Item 8. Senior Officers

Kevin A. Giese — President and Chief Executive Officer
Clifford D. Giese — Secretary, Chairman and Chief Financial Officer

A/007248000/8352.1



Item 9. Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

DATED at___ Vancouver, B.C. this 24™ day of October, 2001.

"Michael Kennedy ”

Authorized Signatory

A/007248000/8352.1



BC FORM 53-901F
or
ALBERTA AND ONTARIO FORM 27

MATERIAL CHANGE REPORT UNDER
SECTION 75(2) OF THE SECURITIES ACT (ONTARIO)

SECTION 85(1) OF THE SECURITIES ACT (BRITISH COLUMBIA)
SECTION 146(1) OF THE SECURITIES ACT (ALBERTA) (the "Acts")

Item 1.

Item 2.

Item 3.

Item 4.

Item 5.

Item 6.

Item 7.

Item 8.

Item 9.

DATED at

Reporting Issuer

BioMS Medical Corp.
6030 — 88th Street, Edmonton, Alberta T6E 6G4

Date of Material Change

February 15, 2002
Press Release
February 15, 2002 at Edmonton, Alberta

Summary of Material Change

The Issuer received preliminary results regarding the Phase 11 MBP8298 human clinical
trial on chronic progressive multiple sclerosis patients.

Full Description of Material Change

See attached press release.

Reliance On Sections 75(3), 85(2) and 146(2) of the Acts

N/A

Omitted Information

N/A

Senior Officers

Kevin A. Giese — President and Chief Executive Officer
Clifford D. Giese — Secretary, Chairman and Chief Financial Officer

Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

Vancouver, B.C. this 15" day of February, 2002.

"Michael Kennedy”

Authorized Signatory

AJ007248000/10780.1
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For Immediate Release Canadian Venture Exchange Symbol: MS
BioMS MEDICAL ANNOUNCES PRELIMINARY RESULTS FROM PHASE Il TRIAL

Edmonton, Alberta, February 15, 2002 — BioMS Medical Corp. (CDNX: MS), a leading developer in the
treatment of multiple sclerosis, is very pleased to announce that it has received preliminary results regarding the Phase
IT MBP8298 human clinical trial on chronic progressive multiple sclerosis patients.

The placebo-controlled double-blind human clinical trial was conducted over a 42-month period on 32 patients at the
University of Alberta. The Phase II trial involved the intravenous injection of MBP8298, the proprietary peptide
technology licensed to BioMS Medical from the University of Alberta. Patients had levels of their anti-Myelin Basic
Protein (“anti-MBP”) antibodies in the cerebrospinal fluid measured, and were assessed as to clinical progression (or
“decline”) by such standard measures as the Expanded Disability Status Score (“EDSS”) and the 22 meter Timed
Walk. The trial was designed to identify a group of MS patients who showed complete or partial suppression of anti-
MBP antibodies following injections of MBP8298, and to determine if this was related with any clinical stabilization.

The preliminary results indicate:
e A high percentage of patients had complete or partial anti-MBP suppression after receiving intravenous
injections of MBP8298, confirming the results of the Phase I study.
e Three times more patients who received MBP8298 and showed complete or partial anti-MBP suppression

also showed some clinical stabilization as measured by the EDSS and the 22m Timed Walk, when
compared to the placebo group.
¢ No clinically relevant peptide-related side effects were observed.

Mr. Kevin Giese, President of BioMS Medical, commented, “These positive preliminary results are supportive of our
position that a group of patients may potentially benefit subsequent to intravenous injections of MBP8298. With these
results, BioMS Medical is continuing to design its clinical plan for regulatory approval on an international basis. The
company expects to announce details of its trial plans over the next several months.”

Full details of the Phase II trial will be released to BioMS Medical in the future, and the company will publicly release
those results in keeping with the terms of the original licensing agreement with the University of Alberta.

Further analysis from Kevin Giese regarding the Phase II preliminary results can be heard on an audio archive on the
company’s web site at www.biomsmedical.com.

For more information, please contact:

Ryan Giese Jay Hussey

Corporate Communications Investor Relations

BioMS Medical Corp. The Equicom Group Inc.
780-413-7152 416-815-0700 ext. 225

780-466-6791 Fax 416-815-0080 Fax

E-mail: rgiese@biomsmedical.com E-mail: jhussey@equicomgroup.com
Internet: www.biomsmedical.com Internet: www.investorlook.com

The Canadian Venture Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of
this press release.



QUARTERLY AND YEAR END REPORT

8% 1 BC FORM 51-901F

(previously Form 61)

%, \\ /;&\Q%
ISSUER DETAILS Date of. Ré}p(b\ﬁb\ ok /é‘s/
Name ofIssuer For Quarter Ended YY/MM/DD ™ \W
. 7
EPS Capital Corp. March 31,2001 01/05/31
Issuer Address
6030 — 88th Street
City Province Postal Code Issuer Fax No. Lssuer Telephone No.
Edmonton AB T6E 6G4 | (780) 466 6791 | (780) 448 7230
Contact Name Conzact Position Contact Telephone No.
Kevin A. Giese President (780) 448 7230
Contact E-mail Address ‘ Website Address
kgiese@rycortech.com www.rycortech.com
CERTIFICATE

The three schedules required to complete this Report are attached and the disclosure contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any shareholders who

request it.
DIRECTOR 'S SIGNATURE PRINT FULL NAME DATE SIGNFD
YYMM/DD
"Kevin A Giese” Kevin A. Giese 01/05/31
DIRECTOR 'S SIGNATURE PRINT FULL NAME DATE SIGNED
YYMM/DD
"Clifford D, Giese” Clifford D. Giese 01/05/31
Incorporated as part of’
v Schedule A

A/007248000/4861.1
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EPS CAPITAL CORP.
Financial Statements
March 31, 2001 and December 31, 2000



AUDITORS' REPORT

To the Directors of
EPS Capital Corp.

We have audited the balance sheet of EPS Capital Corp. as at December 31, 2000. This financial statement

is the responsibility of the corporations’s management. Our responsibility is to express an opinion on this
financial statement based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
statement is free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statement. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation.

In our opinion, this balance sheet presents fairly, in all material respects, the financial position of the
corporation as at December 31, 2000 in accordance with Canadian generally accepted accounting principles.

“Collins Barrow”
Edmonton, Alberta Signed
April 12, 2001 Chartered Accountants



EPS CAPITAL CORP.

Balance Sheet

March 31, 2001 and December 31, 2000

(Unaudited)
March 31, December 31,
2001 2000

ASSETS
Current Assets
Cash $ 370,146 $ 419,097
Deferred charges (Note 2) 30,000 -

$ 400,146 $ 419,097
LIABILITIES
Accounts payable $ 3,854 $ 35,707

SHAREHOLDERS' EQUITY

Share capital (Note 3) ' 395,245 383,390
Retained eamings 1,047 —
396,292 383,390

$ 400,146 $ 419,097

Approved on behalf of the Board

“Clifford D. Giese” ‘Kevin A. Giese”
Signed Signhed
Director Director




EPS CAPITAL CORP.
Statement of Operations

For the Three Months Ended March 31, 2001
and the Year Ended December 31, 2000

{Unaudited)
March 31, December 31,
2001 2000

Revenue
Interest income $ 3,220 $
Expenses
General and administrative 2,173 ——
Net income and retained eamings $ 1,047 $ -

Eamings per common shares - basic (Note 5) $ .0039 $




EPS CAPITAL CORP.
Statement of Cash Flows

For the Three Months Ended March 31, 2001
and the Year Ended December 31, 2000

(Unaudited)
March 31, December 31,
2001 2000

Operating Activities
Net income $ 1,047 $ -—
Net change in non-cash working capital

balances related to operations {31,853)
Cash used in operating activities (30,806) ---
Investing Activities
Deferred charges (30,000) --=
Financing Activities
Net proceeds from issuance of share capital 11,855 —
Decrease in cash (48,951)
Cash, beginning of period 419,097 -

Cash, end of period $ 370,146 $




EPS CAPITAL CORP.
Notes to the Financial Statements

March 31, 2001 and December 31, 2000

1.  Incorporation

The corporation was incorporated pursuant to the Company Act (British Columbia) on December 15,
1998 as 576693 BC Ltd. and changed its name to EPS Capital Corp. on February 9, 2000. The

corporation is a Capital Pool Company as defined in Listings Policy 2.4 of the Canadian Venture
Exchange.

2. Deferred Charges

Deferred charges relate to deferred share issuance costs for share capital to be issued subsequent to
the balance sheet date.

3. Share Capital
Authorized:
100,000,000 common shares
100,000,000 preferred shares

Common shares issued:

Number Amount

Issues for cash prior to December 31, 2000 1,600,000 3 200,000
Issued pursuant to prior commitment to

issue share capital 1,300,000 260,000

Issued for cash on exercise of agent's options 65,000 13,000

2,965,000 473,000

Share issue costs 77,755

$ 395,245

1,600,000 common shares issued are held in escrow and will be released from escrow as follows:

10% of the shares following issuance by the Canadian Venture exchange of a final notice accepting
a Qualifying Transaction;

15% of the shares 6 months following the initial release;

15% of the shares 12 months following the initial release;

15% of the shares 18 months following the initial release;

15% of the shares 24 months following the initial release;

15% of the shares 30 months following the initial release;

15% of the shares 36 months following the initial release;



EPS CAPITAL CORP.
Notes to the Financial Statements

March 31, 2001 and December 31, 2000

3. Share Capital (Continued)

In the event the Corporation becomes listed on Tier 1 of the Canadian Venture Exchange, 25% of the
escrowed shares will be released following issuance of the Final Exchange Notice and 25% released
on each of 6, 12 and 18 months thereafter.

If a qualifying transaction is not completed, the shares will not be released from escrow.

The Corporation has granted to its directors and officers options to purchase 290,000 common shares
at $0.20 per common share. The stock options are non transferable and will expire at the earlier of
January 9, 2006 or one year following the date the opticnee ceases to be a director or hold an office
of the Corporation by reason of death, or 90 days after ceasing 10 be a director or officer for any
reason other than death. All shares acquired on exercise of the options before the completion of the
Qualifying Transaction shall be subject to escrow until the issuance of the Final Exchange Notice of
a Qualifying Transaction.

The Corporation appointed Yorkton Securities Inc. as its agent in connection with the offer to sell
1,300,000 common shares of the Corporation for $0.20 per share. The agent was granted options to
acquire 130,000 common shares at $0.20 per share. On March 13, 2001, one half of the options were
exercised to purchase 65,000 common shares. A total of 50% of the common shares issuable upon
exercise of the agent's options may be sold by the agent prior to the completion of the Qualifying
Transaction. The remaining 50% may only be sold after completion of the Qualifying Transaction.
The remaining 65,000 options will, if unexercised, expire September 20, 2002.

4.  Subsequent Events

The Corporation and Rycor Technology Investments Corp. (Rycor), a company holding an exclusive
worldwide licence to new medical technology for the treatment of chronic progressive multiple
sclerosis, have entered into an acquisition agreement dated April 24, 2001 (the "Acquisition
Agreement") to provide for the combination of their respective businesses, assets and operations
through an offer to purchase by EPS, of all issued and outstanding securities in the capital of Rycor
(the "Offer").

Pursuant to the Acquisition Agreement, EPS has agreed to make the Offer to purchase all the issued
and outstanding Rycor Shares, Series A Special Warrants and Series B Special Warrants on the
following basis:

(a) each of the 21,000,050 issued and outstanding Rycor Class A Common Shares will be
exchanged for one common share of EPS;

(b) each of the 10,621,076 issued and outstanding Rycor Series A Special Warrants will be
exchanged for one Common Share of EPS;



EPS CAPITAL CORP.
Notes to the Financial Statements

March 31, 2001 and December 31, 2000

4.  Subsequent Events (continued)

(c) each of the 6,810,163 issued and outstanding Rycor Series B Special Warrants will be
exchanged for one Common Share and one non-transferable share purchase warrant of EPS
(the "EPS Warrants"), each EPS Warrant entitling the holder to purchase one Common Share
at a price of $3.00 per Commaon Share on or before 4:30 p.m. (Edmonton time) on December

31, 2001 and thereafter at a price of $4.00 per Common share until 4:30 p.m. (Edmonton time)
on December 31, 2002.

Yorkton Securities Inc. has agreed to act as sponsor in connection with the Qualifying Transaction and
has also agreed to act as agent for an offering (the "Offering") of up to 3,300,000 units of the
Corporation (the "Units") at a price of $2.50 per Unit, each Unit consisting of one Common Share and
one-half of one Common share purchase warrant (the “Offering Warrants"), each whole warrant
Offering Warrant entitling the holder to purchase one Common Share for a period of two years from
closing of the Offering at a price of $3.50 per share during the first year and at a price of $4.50 per
share during the second year (or such higher prices per share as may be determined by the CDNX in
its discretion). The Offering will be conducted by filing of a prospectus (the "Prospectus") in the
Provinces of Alberta and British Columbia, although a portion of the Offering may be sold as special
warrants (the "Offering Special Warrants") on a non-brokered basis. Each Offering Special Warrant
will entitle the holder to acquire one Unit on exercise or deemed exercise of the Offering Special
Warrants and the issuance of the Units on exercise or deemed exercise of the Offering Special
Warrants will be qualified for distribution under the Prospectus. Yorkton will be paid a cash
commission of 8% of the gross proceeds from the sale of the Units and 2% of the gross proceeds from
the sale of the Offering Special Warrants and will be issued non-transferable share purchase warrants
(the "Agents Warrants") equal to 10% of the number of Units sold and equal to 2% of the number of
Offering Special Warrants sold.

Each Agent's Warrant will entitle Yorkton to purchase one unit (the "Agent's Units") at a price of $2.50
per Agent's Unit for a period of two years from the closing of the Offering. Each Agent's Unit will
consist of one Common Share and one-half of one non-transferable share purchase warrant (the
"Agent's Unit Warrants"), each whole Agent's Unit Warrant entitling the Agent to purchase one
Common Share for a period of two years from the closing of the Offering at a price of $3.50 per
Common share during the first year and at a price of $4.50 per Common share during the second year
(or such higher prices per share as may be determined by the CONX in its discretion).

The Corporation intends to issue further stock options to acquire up to 900,000 Common Shares at
an exercise price of $2.50 per Common Share in conjunction with the closing of the Qualifying
Transaction. These options will be allocated at the discretion of the directors of the Corporation to
directors, officers, employees and consultants of the Corporation and its subsidiaries.

These options will be non-transferable and will terminate one year following the date the optionee
ceases to be a director or hold an office of the Corporation by reason of death, or if the Corporation
is classified as a Tier Il Issuer on the CDNX, 90 days after ceasing to be a director or officer for any
reason other than death. Options granted to certain optionees may contain vesting provisions at the
discretion of the directors of the Corporation.



EPS CAPITAL CORP.
Notes to the Financial Statements

March 31, 2001 and December 31, 2000

5. Eamings Per Share

Earnings per common share have been allocated on the weighted average number of common shares
outstanding for the period of 2,706,444.

Potential exercise of options would have no material dilutive effect.
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EPS CAPITAL CORP.

1st Quarter - Ended March 31, 2001

BC FORM 51901F

Schedule B - Supplementary Information

L.

Analysis of Expenses and Deferred Costs (for the first quarter ended March 31, 2001)

As at March 31, 2001 the Issuer was a development stage company. Details of expenses and

deferred costs, if any, are contained in the financial statements.

Related Party Transactions (for the first quarter ended March 31, 2001)

As at March 31, 2001 there were no related party transactions.

Summary of Securities Issued and Options Granted (for the first quarter ended March 31, 2001)

Summary of Securities issued:

Type of
Type of Type of Total Consider- | Commis-
Date Security Issue Number Price Proceeds ation sion Paid
August 31, 2000 Common Private 1,200,000 $0.10 $120,000 Cash Nil
Shares Placement
August 31, 2000 Common Private 400,000 $0.20 $ 80,000 Cash Nil
Shares Placement
January 15,2001 ¥ | Common Public 1,300,000 | $0.20 $260,000 Cash $26,000
Shares Offering
March 13, 2001 Common Exercise of 65,000 $0.20 $13,000 Cash Nil
Shares Agent
Options
(1) Issued pursuant to a prospectus dated November 30, 2000.
Summary of Options granted:
Date of Grant ) Name of Optionee Number of Options | Exercise Price Expiry Date
January 10, 2001 Kevin A, Giese 72,500 $0.20 January 9, 2006
January 10, 2001 Clifford D. Giese 43,500 $0.20 January 9, 2006
January 10, 2001 Ronald E. Ticknor 43,500 $0.20 January 9, 2006
January 10, 2001 Patrick W. Kelly 43,500 $0.20 January 9, 2006
January 10, 2001 Robert K. O'Toole 43,500 $0.20 January 9, 2006
January 10, 2001 Michael P. Kennedy 43,500 $0.20 January 9, 2006

A/007248000/4861.1
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Date of Grant ¥ Name of Optionee Number of Options Exercise Price Expiry Date

January 10, 2001 Yorkton Securities Inc. 130,000 $0.20 September 20, 2002

(7) Oprions were reserved for optionee during the reporting period ended December 3/,
2000.

4. Summary of Securities (as at the end of the reporting period ended March 31, 2001)

a. Description of authorized share capital: -100,000,000 common shares without nominal or
par value -100,000,000 preferred shares

b. Number and recorded value for shares issued:
2,965,000 common shares are issued and outstanding, for total share issuance proceeds of
$473,000 before share issuance costs, and $395,245 after share issuance costs. The shares
issued during the period were as follows: 1,300,000 common shares issued at $0.20
pursuant to prospectus dated November 30, 2000; and 65,000 issued at $0.20 pursuant to
the exercise of agent options.

c. Description of options, warrants and convertible securities outstanding:

290,000 directors and officers options, exercisable at $0.20, and expiring on January 9,
2006.

65,000 agent options, exercisable at $0.20, and expiring on September 20, 2002.
d. Number of each class of shares subject to escrow or pooling agreements:

1,600,000 of the common shares are subject to escrow.

5. List of Names of the Directors and Officers (as at the date the report is signed and filed)
Kevin A. Giese - President, Chief Executive Officer, Director
Clifford D. Giese - Secretary, Chief Financial Officer, Director
Patrick W. Kelly - Director

Ronald E. Ticknor - Director
Robert K. O'Toole - Director
Michael P. Kennedy - Director

AJ007248000/4861.1




EPS CAPITAL CORP.

1st Quarter - Ended March 31, 2001
BC FORM 51-901F

Schedule C - Management Discussion and Analysis

1. Description of the Issuer's Business

EPS Capital Corp. ("EPS" or the "Company") is classified as a capital pool company on the CDNX.
Pursuant to a Prospectus dated November 30, 2000 EPS completed an initial public offering of 1,300,000
common shares at a price of $0.20 per share, and issued shares on January 15, 2001. Its shares were listed
for trading on the CDNX on March 21, 2001 under the trading symbol "ECC".

Effective February 16, 2001 EPS entered into a letter of intent with Rycor Technology Investments Corp.
("Rycor") in respect of EPS making an offer to acquire Rycor, which transaction is intended to be EPS's
"Qualifying Transaction" as defined under CDNX Policy 2.4. EPS and Rycor subsequently entered into
an acquisition agreement dated April 24, 2001 providing for the terms and conditions of the offer and
Qualifying Transaction. Upon completion of the Qualifying Transaction, EPS will carry on the business

of Rycor. Rycor is in the business of commercializing medical technology for the treatment of chronic
progressive multiple sclerosis.

2. Discussion of Operations and Financal Condition

As at March 31, 2001 the Company had no operations.

The Company issued 1,300,000 common shares at $0.20 for gross proceeds of $260,000 pursuant an
initial public offering, and 65,000 shares on the exercise of agent options for proceeds of $13,000 during
the period. The Company had working capital of $396,292 as at March 31, 2000.

Effective February 16, 2001 the Company entered into a letter of intent to acquire Rycor, and
subsequently entered into an acquisition agreement dated April 24, 2001. This transaction is subject to
regulatory approval and is disclosed in detail in "Subsequent Events".

3. Subsequent Events

The Company and Rycor, a company holding an exclusive worldwide license to new medical technology
for the treatment of chronic progressive multiple sclerosis, have entered into an acquisition agreement
dated April 24, 2001 to provide for the combination of their respective businesses, assets and operations
through an offer to purchase by EPS, pursuant to a securities exchange take-over bid circular to be filed in
Alberta and elsewhere, of all issued and outstanding securities in the capital of Rycor.

Pursuant to the acquisition agreement, EPS has agreed to make the offer to purchase all of the securities
of Rycor, including its common shares, Series A Special Warrants and Series B Special Warrants on the
following basis:

a. Each of the 21,000,050 issued and outstanding Rycor common shares will be exchanged for one
common share of EPS (the "Common Shares");

b. Each of the 10,621,076 Rycor Series A Special Warrants will be exchanged for one Common
Share;

AJ007248000/4861.1
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c. Each of the 6,810,163 Rycor Series B Special Warrants will be exchanged for one Common
Share and one non-transferable share purchase warrant of EPS (the "EPS Warrants"), each EPS
Warrant entitling the holder to purchase one Common Share at a price of 3.00 per Common Share

on or before 4:30 p.m. (Edmonton time) on December 31, 2001 and thereafter at a price of $4.00
per Common Share until 4:30 p.m. (Edmonton time) on December 31, 2002

Pursuant to an engagement letter (the "Engagement Letter") dated March 1, 2001, Yorkton has agreed to
act as agent for an offering (the "Offering") of up to 3,300,000 units of the Company (the "Units") at a
price of $2.50 per Unit, each Unit consisting of one Common Share and one-half of one Common Share
purchase warrant (the "Offering Warrants"), each whole Offering Warrant entitling the holder to purchase
one Common Share for a period of two years from closing of the Offering at a price of $3.50 per share
during the first year and at a price of $4.50 per share during the second year (or such higher prices per
share as may be determined by the CDNX in its discretion). The Offering will be conducted by filing of a
prospectus (the "Prospectus™) in the Provinces of Alberta and British Columbia, although a portion of the
Offering may be sold as special warrants (the "Offering Special Warrants") on a non-brokered basis.
Each Offering Special Warrant will entitle the holder to acquire one Unit on exercise or deemed exercise
of the Offering Special Warrants and the issuance of the Units on exercise or deemed exercise of the
Offering Special Warrants will be qualified for distribution under the Prospectus. Yorkton will be paid a
cash commission of 8% of the gross proceeds from the sale of the Units and 2% of the gross proceeds
form the sale of the Offering Special Warrants, and will be issued non-transferable share purchase
warrants (the "Agent's Warrants") equal to 10% of the number of Units sold and equal to 2% of the
number of Offering Special Warrants sold.

Each Agent's Warrant will entitle Yorkton to purchase one unit (the "Agent's Units") at a price of $2.50
per Agent's Unit for a period of two years from the closing of the Offering. Each Agent's Unit will
consist of one Common Share and one-half of one non-transferable share purchase warrant (the Agent's
Unit Warrants"), each whole Agent's Unit Warrant entitling the Agent to purchase one Common Share for
a period of two years from the closing of the Offering at a price of $3.50 per Common Share during the
first year and at a price of $4.50 per Common Share during the second year (or such higher prices per
share as may be determined by the CDNX in its discretion).

4, Financings, Principal Purposes and Milestones

Use of Proceeds from Financings:

Financings Amount

Gross proceeds from $460,000
private placements and
public financing

Purpose Estimated Cost Actual Expenditure Variance

Costs to identify and $340,020 Nil N/A
make potential
acquisitions

General and $50,000 $2,173 $47.827
administration expenses

Issuance costs $69,980 $76,610 (86,630)

AJ007248000/4861.1




The variance in actual issuance expenditures as compared to the estimated costs is a result of additional
legal, printing and agent expenses. The additional expenditure is not expected to impact the Company's

ability to achieve its intended corporate objective of identifying and completing an approved Qualifying
Transaction acquisition.

5. Liquidity and Solvency

As at March 31, 2001 the Company had working capital of $396,292 which is sufficient for it to meet its
ongoing obligations.

A/007248000/4861.1
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EPS CAPITAL CORP.

(Unaudited - See Notice to Reader)
Financial Statements

June 30, 2001



NOTICE TO READER

We have compiled the balance sheet of EPS Capital Corp. as at June 30, 2001 and the statements of
operations, retained earnings and cash flows for the six months then ended from information provided by
management. We have not audited, reviewed or otherwise attempted to verify the accuracy or
completeness of such information. Readers are cautioned that these statements may not be appropriate for

their purposes.

"Collins Barrow"
Edmonton, Alberta Signed
August 28, 2001 Chartered Accountants



EPS CAPITAL CORP.
(Unaudited - See Notice to Reader)
Balance Sheet

June 30, 2001

June 30, December 31,
2001 2000
ASSETS
Current Assets
Cash $ 332,069 419,097
Prepaid expenses 3,616 .
335,685 419,097
Deferred charges (Note 2) 78,228 -
$ 413,913 419,097
LIABILITIES
Accounts payable $ 8,884 35,707
SHAREHOLDERS' EQUITY
Share capital (Note 3) 408,245 383,390
Deficit (3,216) -
405,029 383,390
$ 413,913 $ 419,097

Approved on behalf of the Board

"Clifford D. Giese" "Kevin A. Giese"
Signed Signed
Director Director




EPS CAPITAL CORP.
(Unaudited - See Notice to Reader)
Statement of Operations

For the Six Months Ended June 30, 2001

For the Six Months For the Three Months
Ended June 30, Ended March 31,

2001 2000 2001 2000
Revenue
Interest income $ 6753 % - 3,220
Expenses
General and administrative 9,969 2,173
Net income (loss) $ (3,216) - 1,047
Eamings per common
shares - basic (Note 5) $ 000113 .00039




EPS CAPITAL CORP.
(Unaudited - See Notice to Reader)
Statement of Deficit

For the Six Months Ended June 30, 2001

For the Six Months
Ended June 30,
2001 2000
Balance, beginning of period $ - 3 -
Net loss (3,216) -
Balance, end of period $ (3,216) $




EPS CAPITAL CORP.

(Unaudited - See Notice to Reader)

Statement of Cash Flows

For the Six Months Ended June 30, 2001

For the Six Months For the Three Months
Ended June 30, Ended March 31,
2001 2000 2001 2000
Operating Activities
Net income (loss) $ (3,216) $ —-— 3 1,047 % -
Net change in non-cash
working capital balances
related to operations (30,440) -—- {31,853) -
Cash used in operating
activities (33,656) --- (30,808)
Financing Activities
Net proceeds from issuance
of share capital 24,855 137,000 11,855 77,000
Deferred charges (78,228) - (30,000) ---
Cash provided by (used in)
financing activities (53,373) 137,000 (18,145) 77,000
Increase (decrease) in cash (87,029) 137,000 (48,951) 77,000
Cash, beginning of period 419,097 419,097
Cash, end of period $ 332068 $ 137000 $ 370,146 $§ 77,000




EPS CAPITAL CORP.

(Unaudited - See Notice to Reader)
Notes to the Financial Statements

June 30, 2001

1. Incorporation

The corporation was incorporated pursuant to the Company Act (British Columbia) on December 15,
1998 as 576693 BC Ltd. and changed its name to EPS Capital Corp. on February 9, 2000. The

corporation is a Capital Pool Company as defined in Listings Policy 2.4 of the Canadian Venture
Exchange.

2. Deferred Charges

Deferred charges relate to deferred share issuance costs for share capital to be issued subsequent to
the balance sheet date.

3.  Share Capital
Authorized:
100,000,000 common shares
100,000,000 preferred shares

Common shares issued:

Number Amount

Issues for cash prior to December 31, 2000 1,600,000 $ 200,000
Issued pursuant to prior commitment to :

issue share capital 1,300,000 260,000

Issued for cash on exercise of agent's options 130,000 26,000

3,030,000 486,000

Share issue costs 77,755

$ 408,245

1,641,000 common shares issued are held in escrow at June 30, 2001. 410,250 shares were released
from escrow August 1, 2001. The remaining 1,230,750 escrowed shares will be released as to one
third of the shares on each of January 27, 2002, July 27, 2002 and January 27, 2003.



EPS CAPITAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Financial Statements

June 30, 2001

3. Share Capital (Continued)

The Corporation has granted to its directors and officers options to purchase 290,000 common shares
at $0.20 per common share. The stock options are non transferable and will expire at the earlier of
January 9, 2006 or one year following the date the optionee ceases to be a director or hold an office

of the Corporation by reason of death, or 90 days after ceasing to be a director or officer for any
reason other than death.

The Corporation appointed Yorkton Securities Inc. as its agent in connection with the offer to sell
1,300,000 common shares of the Corporation for $0.20 per share. The agent was granted and
exercised options o acquire 130,000 common shares at $0.20 per share.

4.  Subsequent Events

The Corporation and Rycor Technology Investments Corp. (Rycor), a company holding an exclusive
worldwide licence to new medical technology for the treatment of multiple sclerosis, entered into an
acquisition agreement dated April 24, 2001 (the "Acquisition Agreement") to provide for the
combination of their respective businesses, assets and operations through an offer to purchase by
EPS, of all issued and outstanding securities in the capital of Rycor (the "Offer"). The acquisition was
completed August 1, 2001 and is the corporations qualifying transaction.

Pursuant to the Acquisition Agreement, EPS has purchased all the issued and outstanding Rycor
Shares, Series A Special Warrants and Series B Special Warrants on the following basis:

(@) eachofthe 21,000,050 issued and outstanding Rycor Class A Common Shares were exchanged
for one common share of EPS;

(b) each of the 10,621,076 issued and outstanding Rycor Series A Special Warrants were
exchanged for one Common Share of EPS;

(c) eachofthe 6,810,163 issued and outstanding Rycor Series B Special Warrants were exchanged
for one Common Share and one non-transferable share purchase warrant of EPS (the "EPS
Warrants"), each EPS Warrant entitiing the holder to purchase one Common Share at a price
of $3.00 per Common Share on or before 4:30 p.m. (Edmonton time) on December 31, 2001 and
thereafter at a price of $4.00 per Common share until 4:30 p.m. (Edmonton time) on December
31, 2002.



EPS CAPITAL CORP.

(Unaudited - See Notice to Reader)
Notes to the Financial Statements

June 30, 2001

4.  Subsequent Events (continued)

Yorkton Securities Inc. acted as sponsor in connection with the Qualifying Transaction and has also
agreed to act as agent for an offering (the "Offering") of up to 3,300,000 units of the Corporation (the
"Units") at a price of $2.50 per Unit, each Unit consisting of one Common Share and one-halif of one
Common share purchase warrant (the "Offering Warrants"), each whole warrant Offering Warrant
entitling the holder to purchase one Common Share for a period of two years from closing of the
Offering at a price of $5.80 per share. The Offering will be conducted by filing of a prospectus (the
"Prospectus”) in the Provinces of Alberta, British Columbia and Ontario. Yorkton will be paid a cash
commission of 8% of the gross proceeds from the sale of the Units and will be issued non-transferable
share purchase warrants (the "Agents Warrants") equal to 10% of the number of Units sold.

Each Agent's Warrant will entitle Yorkton to purchase one unit (the "Agent's Units") at a price of $2.50
per Agent's Unit for a period of two years from the closing of the Offering. Each Agent's Unit will
consist of one Common Share and one-half of one non-transferable share purchase warrant (the
"Agent's Unit Warrants"), each whole Agent's Unit Warrant entitling the Agent to purchase one
Common Share for a period of two years from the closing of the Offering at a price of $5.80 per share.

The Corporation has granted further stock options to acquire up to 900,000 Common Shares at an
exercise price of $2.50 per Common Share in conjunction with the closing of the Qualifying
Transaction. These options are non-transferable and will terminate one year following the date the
optionee ceases to be a director or hold an office of the Corporation by reason of death, or if the
Corporation is classified as a Tier il Issuer on the CDNX, 90 days after ceasing to be a director or
officer for any reason other than death.

On July 30, 2001, the company changed its name to BioMS Medical Corp. The corporation was
continued into the Province of Alberta July 31, 2001.
5.  Earnings Per Share

Earnings per common share have been allocated on the weighted average number of common shares
outstanding for the period of 2,845,414 (March 31, 2001 - 2,706,444).

The effect of potential exercise of options is anti-dilutive at June 30, 2001 and is therefore not
presented.

Potential exercise of options would have no material dilutive effect at March 31, 2001.
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29 Quarter — Ended June 30, 2001

BC FORM 51-901F

BioMS Medical Corp.

Schedule B — Supplementary Information

1. Analysis of Expenses and Deferred Costs (for the second quarter ended June 30,
2001)

As at June 30, 2001 the Issuer was a development stage company. Details of expenses and

deferred costs are contained in the financial statements.

2. Related Party Transactions (for the second quarter ended June 30, 2001)

As at June 30, 2001 there were no related party transactions.

3. Summary of Securities Issued and Options Granted (for the second quarter
ended June 30, 2001)

Summary of Securities issued:

(1) Issued pursuant to a prospectus dated November 30, 2000.

Date Typeof | Type of Number Price Total Type of Commission
Security | Issue Proceeds Consideration | Paid
August 31, [ Common | Private 1,200,000 | $0.10 | $120,000 | Cash Nil
2000 Shares Placement
August 31, [ Common | Private 400,000 | $0.20 | $ 80,000 Cash Nil
2000 Shares Placement
January Common | Public 1,300,000 | $0.20 | $260,000 | Cash $26,000
15,2001 Shares Offering
I
March 13, | Common | Exerciseof | 635,000 $0.20 $13,000 Cash Nil
200t Shares Agent
Options
June 4, Common | Exerciseof | 65,000 $0.20 | $13,000 Cash Nil
2001 Shares Agent
Options




Summary of Options granted

Date of Name of Number of Exercise Price Expiry Date

Grant (1) Optionee Options

;z:)l:)ulary 10, Kevin A. Giese 72,500 $0.20 January 9, 2006

January 10, Clifford D. Giese 43,500 $0.20 January 9, 2006

2001 ’

January 10, Ronald E. Ticknor [ 43500 $0.20 January 9, 2006

2001

January 10, Patrick W. Kelly 43,500 $0.20 January 9, 2006

2001

;%lz)uary 10, Robert K. O’Toole 43,500 $0.20 January 9, 2006
1

January 10, Michael P. 43,500 $0.20 January 9, 2006

2001 Kennedy

January 10, Yorkton Securities 130,000 $0.20 September 20, 2002

2001 Inc.

(1) Options were reserved for optionee during the reporting period ended December 31, 2000.

4. Summary of Securities (as at the end of the reporting period ended June
30, 2001)

(a) Description of authorized share capital:

- 100,000,000 common shares without nominal or par value

- 100,000,000 preferred shares

(b) Number and recorded value for shares issued:

- 3,030,000 common shares are issued and outstanding, for total
share issuance proceeds of $486,000 before share issuance costs,
and $408,245 after share issuance costs. The shares issued during
the period were as follows: 1,200,000 common shares issued at
$0.10 pursuant to a private placement dated August 31, 2000;
400,000 common shares issued at $0.20 pursuant to a private
placement dated August 31, 2000; 1,300,000 common shares
issued at $0.20 pursuant to prospectus dated November 30, 2000;




and a total of 130,000 common shares issued at $0.20 pursuant to
the exercise of agent options.

(c) Description of options, warrants and convertible securities outstanding:

- 290,000 directors and officers options, exercisable at $0.20, and
expiring on January 9, 2006.

(d) Number of each class of shares subject to escrow or pooling agreements:
- 1,600,000 of the common shares are subject to escrow.

List of Names of the Directors and Officers (as at the date the report is
signed and filed)

Kevin A. Giese President, Chief Executive Officer, Director
Clifford D. Giese Secretary, Chief Financial Officer, Director
Laine Woollard Director

Michael P. Kennedy Director
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Schedule C — Management Discussion and Analysis

1. Description of the Issuer’s Business

BioMS Medical Corp. (formerly EPS Capital Corp.) was, as at June 30, 2001 a capital
pool company on the CDNX. Pursuant to a Prospectus dated November 30, 2000 EPS
completed an initial public offering of 1,300,000 common shares at a price of $0.20 per

share, and issued shares on January 15, 2001. Its shares were listed for trading on the
CDNX on March 21, 2001 under the trading symbol “ECC”.

Effective February 16, 2001 EPS Capital Corp. (“EPS”) entered into a letter of intent
with Rycor Technology Investments Corp. (“Rycor”™) in respect of EPS making an offer
to acquire Rycor. EPS and Rycor subsequently entered into an acquisition agreement
dated April 24, 2001 providing for the terms and conditions of the offer, and on August 1,
2001 the transaction closed. This transaction was EPS’s “Qualifying Transaction™ as
defined under CDNX Policy 2.4.

On July 30, 2001 the issuer changed its name to BioMS Medical Corp. (“BioMS”), and
its trading symbol changed to “MS”.

Upon completion of the Qualifying Transaction, BioMS commenced carrying on the
business of Rycor. Rycor is in the business of commercializing medical technology for
the treatment of Multiple Sclerosis.

2. Discussion of Operations and Financial Condition
As at June 30, 2001 the company had no operations.

The company issued 65,000 shares on the exercise of agent options for proceeds of

$13,000 during the period. The company had a working capital of $326,801 as at June 30,
2000.

Effective February 16, 2001 EPS entered into a letter of intent with Rycor Technology
Investments Corp (“Rycor”) in respect of EPS making an offer to acquire Rycor. On
April 24, 2001 the Company entered into an acquisition agreement with Rycor. which
Qualifying Transaction was subsequently completed on August 1, 2001. EPS changed its
name to BioMS Medical Corp. on July 30, 2001. This transaction is disclosed in detail in
“Subsequent Events”.



3. Subsequent Events

Effective February 16, 2001 EPS entered into a letter of intent with Rycor Technology
Investments Corp (“Rycor”) in respect of EPS making an offer to acquire Rycor. The
Issuer and Rycor, a company holding an exclusive worldwide license to new medical
technology for the treatment of chronic progressive multiple sclerosis, entered into an
acquisition agreement dated April 24, 2001 to provide for the combination of their
respective businesses, assets and operations through an offer to purchase by EPS,
pursuant to a securities exchange take-over bid circular to be filed in Alberta and
elsewhere, of all issued and outstanding securities in the capital of Rycor. The acquisition
was completed August 1, 2001 and is the corporation’s Qualifying Transaction.

Pursuant to the acquisition agreement, EPS has purchased all of the issued and
outstanding securities of Rycor, including its common shares, Series A Special Warrants
and Series B Special Warrants on the following basis:

(a) Each of the 21,000,050 issued and outstanding Rycor Class A common
shares were exchanged for one common share of EPS (the “Common
Shares™);

(b) Each of the 10,621,076 Rycor Series A Special Warrants were exchanged
for one Common Share of EPS;

(c) Each of the 6,810,163 Rycor Series B Special Warrants were exchanged
for one Common Share and one nor-transferable share purchase warrant
of EPS (the “EPS Warrants”), each EPS Warrant entitling the holder to
purchase one Common Share at a price of 3.00 per Common Share on or
before 4:30 p.m. (Edmonton time) on December 31, 2001 and thereafier at
a price of $4.00 per Common Share until 4:30 p.m. (Edmonton time) on
December 31, 2002.

Pursuant to an engagement letter (the “Engagement Letter”) dated March 1, 2001,
Yorkton has agreed to act as agent for an offering (the “Offering”) of up to 3,300,000
units of the Corporation (the “Units”) at a price of $2.50 per Unit, each Unit consisting of
one Common Share and one- half of one Common Share purchase warrant (the “Offering
Warrants™), each whole Offering Warrant entitling the holder to purchase one Common
Share for a period of two years from closing of the Offering at a price of $5.80 per share.
The Offering will be conducted by filing of the prospectus (the “Prospectus™) in the
Provinces of Alberta, British Columbia and Ontario. Yorkton will be paid a cash
commission of 8% of the gross proceeds from the sale of the Units and will be issued
nor-transferable share purchase warrants (the “Agent’s Warrants™) equal to 10% of the
number of Units sold. Each Agent’s Warrant will entitle Yorkton to purchase one unit
(the “Agent’s Units™) at a price of $2.50 per Agent’s Unit for a period of two years from
the closing of the Offering. Each Agent’s Unit will consist of one Common Share and
one-half of one non-transferable share purchase warrant (the Agent’s Unit Warrants™),
each whole Agent’s Unit Warrant entitling the Agent to purchase one Common Share for
a period of two years fromthe closing of the Offering at a price of $5.80 per share.



The corporation has granted further stock options to acquire up to 900,000 common

shares at an exercise price of $2.50 per common share in conjunction with the closing of
the Qualifying Transaction.

On July 30, 2001 the issuer changed its name to BioMS Medical Corp. The corporation
was continued into the province of Alberta on July 31, 2001.

4. Financings, Principal Purposes and Milestones

Use of Proceeds from Financings:

Financings Amount

Gross proceeds from $460,000

private placements and

public financing
Purpose Estimated Cost | Actual Variance

Expenditure

Costs to identify and make | $340,020 Nil N/A
potential acquisitions
General and administration | $50,000 $9,969 $40,031
expenses
Issuarnce costs $69,980 $77,755 (87,775)

The variance in actual issuance expenditures as compared to the estimated costs is a
result of additional legal, printing and agent expenses. The additional expenditure is not
expected to impact the Issuer’s ability to achieve its intended corporate objective of
identifying and completing an approved Qualifying Transaction acquisition.

4. Liquidity and Solvency

As at June 30, 2001 the Issuer had working capital of $326,801, which is sufficient for
the company to meet its ongoing obligations prior to completion of its subsequent
Qualifying Transaction.

As described in detail in Subsequent Events, the Issuer acquired Rycor Technology
Investments Corp. (“Rycor”) on August 1, 2001 as its Qualifying Transaction. Rycor is in
the business of commercializing medical technology for the treatment of Multiple
Sclerosis As at July 31, 2001 Rycor had a working capital of approximately $10,00,000.
The company is conducting a prospectus public offering for the sale of its securities. If
the entire offering is sold, the Company will receive gross proceeds of approximately
$8.250,000 which, when added to the working capital of $10,000,000 as at July 30, 2001
will total $18,250,000. It is anticipated that these funds will be sufficient for the company
to meet its ongoing obligations.
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ISSUER DETAILS
Name of Issuer

BioM S Medicd Corp.
(formerly EPS Capitad Corp.)

For Quarter Ended

September 30, 2001

Date of Report

November 29, 2001

Issuer Address

6030 - 88 Strest

City Province
Edmonton Alberta
Contact Name

Kevin Giese President
Contact email address

kgiese@biomsmedica. com

Contact Position

Postal Code Fax Tel No.

T6E 6G4 780-466-6791 780-413-7152
Contact Telephone No.
780-413-7152
website address

www. biomsmedica. com

CERTIFICATE

All three schedules required to complete this Report are attached and the disciosure contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any ghareholders who

request it.

Director’ s signature

“Kevin A. Giese’
Signed

Print Full Name

Kevin A. Giese

Date Sgned

November 29, 2001

Director’ s signature

Print Full Name

Date Sgned

“Clifford D. Giese’ Clifford D. Giese November 29, 2001
Signed
Incorporated as part of:
Schedule A
ScheduleB & C



BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)
Interim Consolidated Financial Statements
For the Nine Months Ended

September 30, 2001



NOTICE TO READER

. We have compiled the interim consolidated balance sheet of BioMS Medical Corp. as at September 30, 2001
and the interim consolidated statements of operations, deficit and cash flows for the nine months then ended
from information provided by management. We have not audited, reviewed or otherwise attempted to verify

the accuracy or completeness of such information. Readers are cautioned that these statements may not

be appropriate for their purposes.

"Collins Barrow"
Edmonton, Alberta Signed

November 20, 2001 Chartered Accountants



BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Interim Consolidated Balance Sheet

September 30, 2001

September December
30, 2001 31, 2000
ASSETS
Current Assets
Cash 10,092,936 $ 3835253
Accounts receivable 27,044 1,336,510
Prepaid expenses 44,124 —
Loan receivable — 16,240
10,164,104 5,188,003
Licensing costs (Note 4) 16,398,222 15,497,954
Capital assets (Note 5) 22,717 —
Organization costs —_ 2,553
26,585,043 $ 20,688,510
LIABILITIES
Current Liabilities
Accounts payable 50,903 $ 17,211
Loan payable —_ 21,495
50,903 138,706
SHAREHOLDERS' EQUITY
Share capital (Note 6) 30,504,509 9,463,849
Commitment to issue share capital - 11,550,652
Deficit (3,970,369) (464,697)
26,534,140 20,549,804
26,585,043 $ 20,688,510

Approved on behalf of the Board

"Clifford D. Giese"
Signed

"Kevin A. Giese"
Signed

Director

Director




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)
Interim Consolidated Statement of Operations

For the Nine Months Ended September 30, 2001

For the Nine Months
Ended September 30,

For the Three Months
Ended September 30,

2001 2000 2001 2000

Revenue
Interest income $ 351619 S --- $ 102,312 3 -
Expenses
Research and development (Note 7) 2,187,248 - 259,175
Amortization of licensing costs 1,253,039 -— 376,724 -
General and administrative (Note 7) 413,398 8,956 125,264 8,956
Amortization of capital assets 3,606 -— 1,056 ---

3,857,291 8,956 762,219 8,956
Net loss $(3,505,672) 3 (8,956) § (659,907) § (8,956)
Loss per common
shares - basic (Note 8) $ 030454 3 - $ 002326 $




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)
Interim Consolidated Statement of Deficit

For the Nine Months Ended September 30, 2001

For the Nine Months
Ended September 30,

2001 2000
Balance, beginning of period $ (464,697) 3 -
Net loss (3,505,672) (8,956)

Balance, end of period $ (3,970,369) $ (8,956)




BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Interim Consolidated Statement of Cash Flows

For the Nine Months Ended September 30, 2001

For the Nine Months

For the Three Months

Ended September 30, Ended September 30,
2001 2000 2001 2000

Operating Activities
Net (loss) $ (3,505672) 3 (8956) $ (659,907) $ (8,956)
Items not involving cash:

Amortization of licensing costs 1,253,039 - 376,724 ---

Amortization of organization costs - 401 401

Amortization of capital assets 3,606 1,056 ---
Net change in non-cash working

capital balances related to

operations 1,193,779 {291) (412,349) (291)
Cash used in operating

activities (1,055,248) (8,846) (694,476) (8,846)
Investing Activities
Licensing costs (79,476) - (160) -
Purchase of capital assets {26,323) (725)
Cash provided by (used in)

investing activities (105,799) --- (885) ---
Financing Activities
Net proceeds from issuance

of share capital 18,969,382 - 389,458 -
Advance from shareholder — 8,846 8,846
Commitment to issue share capital (11,550,652) 1,448,575 --- 1,448,575
Cash provided by (used in)

financing activities 7,418,730 1,457,421 389,458 1,457,421
Increase in cash 6,257,683 1,448,575 (305,903) 1,448,575
Cash, beginning of period 3,835,253 5 10,398,839 5
Cash, end of period $ 10,092,936 3$ 1448580 $ 10,092,936 $ 1,448,580




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

September 30, 2001

1. Nature of Business

The Corporation was incorporated pursuant to the provisions of the Company Act (British Columbia)
on December 15, 1998 under the name 576693 BC Ltd. The Corporation changed its name to EPS
Capital Corp. on February 9, 2000 and to BioMS Medical Corp. on July 30, 2001.

The Cprporation is a development stage company and, through its subsidiaries, has obtained an
exclusive worldwide license to a new medical technology for the treatment of chronic progressive
multiple sclerosis.

2. Summary of Significant Accounting Policies

These financial statements should be read in conjunction with the annual financial statements for the
year ended December 31, 2000.

Capital Assets
Capital assets are recorded at cost. Amortization is calculated on an annual 20% straight-line basis.

Web Site Development Costs

Costs incurred in the infrastructure development stage of the web site are capitalized and amortized
on a straight-line basis commencing with the date of completion of development.

Licensing Costs

Costs incurred to acquire license rights and acquire product and process technology are capitalized.
Capitalized costs are being amortized on the straight-line method over the term of the license
agreement, being twelve years.

Research and Development Costs

Research and development costs are expensed as incurred unless they meet generally accepted
accounting criteria for deferral and amortization. The Corporation reassesses whether it has met the
relevant criteria for deferral and amortization at each reporting date. To date, no development costs
have been deferred.

Future Income Taxes

Future income taxes resduit principally from temporary differences in the recognition of certain revenue
and expense items for financial and income tax reporting purposes. The principal items which results
in timing differences between financial and tax reporting purposes are amortization and tax foss carry
forwards. Due to the uncertainty surrounding the realization of the future income tax assets at
September 30, 2001, no future income taxes have been reported.




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

September 30, 2001

2. Summary of Significant Accounting Policies (Continued)

Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

3. Business Acquisitions

Effective August 1, 2001, the Corporation acquired all the shares and related assets of Rycor
Technology Investments Corp., 2 company holding an interest in certain licensing rights and
conducting research and development activities relating to technology for the treatment of Multiple
Sclerosis. The acquisition has been accounted for as a reverse takeover and accordingly includes the
results of Rycor Technology Investments Corp. operations in these financial statements from January
1, 2001 and the results of BioMS Medical Corp operations since August 1, 2001. The acquisition was
completed through the issuance of 38,431,289 shares from treasury.

Comparative figures have been changed to present the operations and financial position of Rycor
Technology Investments Corp.

4., Licensing Costs

September December
30, 2001 31,2000
Accumulated
Cost Amortization Net Net

Licensing costs $17,660,897 $ 1,262,675 $16,398,222  $15,497,954




BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

September 30, 2001

5.  Capital Assets

September December
30, 2001 31,2000
Accumulated
Cost Amortization Net Net
Computer equipment $ 11453 § 2557 $ 8896 $ -
Web Site development costs 15,500 1,679 13,821 -—
$ 26953 $ 4236 $ 22717 $
6.  Share Capital
Authorized:
100,000,000 common shares
100,000,000 preferred shares
Common shares issued:
) Number Amount
Balance, December 31, 2000 1,600,000 $ 200,000
Issued pursuant to prior commitment to
share capital 1,300,000 260,000
Issued for cash on exercise of agent's options 130,000 26,000
Reverse takeover by Rycor Technology
Investments Corp. by shares exchanged
on August 1, 2001 38,431,289 30,133,903
issued for cash 208,064 258,792
Share issue costs (374,186)
41,669,353 $ 30,504,509

17,714,891 common shares issued are held in escrow at September 30, 2001. The escrowed shares
will be released as to one third of the shares on each of January 27, 2002, July 27, 2002 and January

27, 2003.

The Corporation has granted to its directors, officers, employees and consultants options to purchase
1,059,500 common shares. 159,500 options are exercisable at $0.20 per common share and will
expire on January 9, 2006. 900,000 options are exercisable at $2.50 per common share and will
expire on July 23, 2006. 774,500 options are issued to directors and 285,000 options are issued to

employees and consultants.




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

September 30, 2001

6.  Share Capital (Continued)

The options are non-transferable. Options granted to directors and officers will terminate one year
following the date the optionee ceases to be a director or hold an office of the Corporation by reason
of death, or 90 days after ceasing to be a director or officer for any reason other than death. Options

granted to employees and consuitants will expire on the date the optionee ceases to be an employee
or consultant of the Corporation.

7. Operating Expenses

General and administration expenses consist primarily of office expenses, occupancy costs and
management remuneration and expenses.

Research and development costs consist primarily of products and consuilting services relating to the
development and testing of technology for the treatment of chronic progressive Multiple Sclerosis.

8. Subsequent Events

Yorkton Securities Inc. acted as agent for an offering (the "Offering") of 3,300,000 units of the
Corporation (the “"Units") at a price of $2.50 per Unit, each Unit consisting of one Common Share and
one-half of one Common share purchase warrant (the "Offering Warrants"), each whole warrant
Offering Warrant entitling the holder to purchase one Common Share for a period of two years from
closing of the Offering at a price of $5.80 per share. A prospectus has been fited (the "Prospectus”)
in the Provinces of Alberta, British Columbia and Ontario. Yorkton was paid a cash commission of 8%
of the gross proceeds from the sale of the Units and was issued 330,000 non-transferable share
purchase warrants (the "Agent's Warrants").

Each Agent's Warrant will entitle Yorkton to purchase one unit (the "Agent's Units") at a price of $2.50
per Agent's Unit for a period of two years from the closing of the Offering. Each Agent's Unit will
consist of one Common Share and one-half of one non-transferable share purchase warrant (the
"Agent's Unit Warrants"), each whole Agent's Unit Warrant entitling the Agent to purchase one
Common Share for a period of two years from the closing of the Offering at a price of $5.80 per share.

9. Loss Per Share

Loss per common share have been allocated on the weighted average number of common shares
outstanding for the period of 11,511,450 (June 30, 2001 - 2,845,414).

The effect of potential exercise of options is anti-dilutive at September 30, 2001 and is therefore not
presented.
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ISSUER DETAILS
Narre of |ssuer

BioM S Medica Corp.
(formerly EPS Capita Corp.)

For Quarter Ended

September 30, 2001

Date of Report

November 29, 2001

Issuer Address

6030 - 88 Strest

City Province Postal Code Fax Tel No.
Edmonton Alberta T6E 6G4 780-466-6791 780-413-7152
Contact Name Contact Position Contact Telephone No.

Kevin Giese President 780-413-7152

Contact email address website address

kdiese@biomsmedicd. com

www. biomsmedical.com

CERTIFICATE

All three schedules required to complete this Report are attached and the disclosure contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any shareholders who

request it.

Director’ s signature

“Kevin A. Giese’
Sgned

Print Full Name

Kevin A. Giese

Date Sgned

November 29, 2001

Director’s signature

Print Full Name

Date Sgned

“ Clifford D. Giesg' Clifford D. Giese November 29, 2001
Signed
Incorporated as part of:
Schedule A

ScheduleB & C




BioM S Medical Corp.

39 Quarter - Ended September 30, 2001
BC Form 51-901F

Schedule B - Supplementary Information

1. Analysis of Expenses and Deferred Costs (for thethird quarter ended September 30, 2001)

As & September 30, 2001, the Issuer was a development stage company. Details of expenses and
deferred costs are contained in the financia statements.

2. Related Party Transactions (for the third quarter ended September 30, 2001)

As at September 30, 2001, there were no related party transactions.

3. Summeary of Securities |ssued and Options Granted (for thethird quarter ended September 30,

2001)

Summary of Securities issued:

Date Typeof | Typeof Number Price | Total Type of Commission
Security | Issue Proceeds Consideration Paid
January 15, | Common | Public 1,300,000 | $0.20 | $260,000 Cash $26,000
2001 (1) Shares Offering
Mach 13, | Common | Exerciseof | 65,000 $0.20 | $13,000 Cash Nil
2001 Shares Agent
Options
June 4, Common | Exercise of 65,000 $0.20 | $13,000 Cash Nil
2001 Shares Agent
Options
August & Common | Exerciseof | 130,500 $0.20 | $26,100 Cash Nil
September, | Shares Options
2001
August & Common | Exercise of 77,564 $3.00 | $232,692 Cash Nil
September, | Shares Warrants
2001
August 1, Common | Acquisition | 38,431,289 | $0.78 | $30,133,90 | Sheresof Rycor
2001 Shares of Rycor 3 Technology
Technology Investments
Investments Corp.
Corp.




August & Common | Exercissof | 130,500 $0.20 | $26,100 Cash Nil
September, | Shares Options
2001
August & Common | Exerciseof | 77,564 $3.00 | $232,692 Cash Nil
September, | Shares Warants
2001

(N Issued pursuant to a prospectus dated November 30, 2000.

Summary of Options granted:
Date of Grant Name of Optionee Number of Exercise Price | Expiry Date
(1) Options
January 10, 2001 | Kevin A. Giese 72,500 $0.20 January 8, 2008
July 24, 2001 25,000 $2.50 July 23, 2006
January 10, 2001 | Clifford D. Giese 43,500 $0.20 January 8, 2006
July 24, 2001 220,000 $2.50 July 23, 2006
January 10, 2001 | Michael P. Kennedy 43,500 $0.20 Jenuary 9, 2006
July 24, 2001 25,000 $2.50 July 23, 2006
July 24, 2001 Reandy Stroud 125,000 $2.50 July 23, 2006
July 24, 2001 Walter Stelmaschuk 50,000 $2.50 July 23, 2006
July 24, 2001 Ryan Giese 30,000 $2.50 July 23, 2006
July 24, 2001 Patrick W. Kelly 25,000 $2.50 July 23, 2006
July 24, 2001 926421 Alberta Ltd. 25,000 $2.50 July 23, 2006
July 24, 2001 Roberta Powell 20,000 $2.50 July 23, 2006
July 24, 2001 Colleen Smecko 10,000 $2.50 July 23, 2006
July 24, 2001 Lane M. Woollard 25,000 $2.50 July 23, 2006
July 24, 2001 Queensbury Ventures Inc. 195,000 $2.50 July 23, 2006
July 24, 2001 924927 Alberta L td. 125,000 $2.50 July 23, 2006

(4)

(a) Description of authorized share capita:
100, 000, 000 common shares without nomina or par vaue

3

Summary of Securities (as at the end of the reporting period dated June 30, 2001)




®)

100,000,000 preferred shares

(b} Number and recorded value for shares issued:

41,669,353 common shares are issued and outstanding, for total shere issuance proceeds of
$30,800, 940 before shares issuance costs, and $30,504, 509 after share issuance costs,

(c) Description of options, warrants and convertible securities outstanding:

159,500 directors and officers options, exercisable at $0.20, and expiring on January 9, 2006.
615,000 directors and officers options, exercisable a $2.50, and expiring on July 23, 2006
285,000 employees and consultants options, exercisable & $2.50, and expiring on July 23,
2006

6,722,849 common share purchase warrants, exercisable at $3.00 on or before December 31,
2001 and & $4.00 on or before December 31, 2002.

(d) Number of each class of shares subject to escrow or pooling agreements.

17,714,891 of the common shares are subject to escrow.
21,000,000 of the issued common shares are subject to a pooling agreement.

List of Names of the Directors and Officers (as at the date the report is signed and filed)

Kevin A. Giese President, Chief Executive Officer, Director
Clifford D. Giese Secretary, Chief Financid Officer, Director
Laine Woollard Director

Michael P. Kennedy Director
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Schedule C - Management Discussion and Analysis

1.

Description of the I ssuer’'s Business

BioMS Medicd Corp. (formerly EPS Capita Corp.), acapitd pool company on the CDNX. Pursuant
to a Prospectus dated November 30, 2000 EPS completed an initid public offering of 1,300,000
common shares & a price of $0.20 per share, and issued shares on January 15, 2001, Its shares were
listed for trading on the CDNX on March 21, 2001 under the trading symbol “ ECC” .

Effective February 16, 2001 EPS Capita Corp. (“ EPS’) entered into aletter of intent with Rycor
Technology Investments Corp. (“ Rycor”) in respect of EPS making an offer to acquire Rycor. EPS
and Rycor subsequently entered into an acquisition agreement dated April 24, 2001 providing for the
terms and conditions of the offer, and on August 1, 2001 the transaction closed. This transaction was
EPS's“ Quaifying Transaction” as defined under CDNX Policy 2.4.

On July 30, 2001 the issuer changed its name to BioM S Medicd Corp. (“ BioMS'), and its trading
symbol changed to * MS’.

Upon completion of the Quaifying Transaction, BioMS commenced carrying on the business of Rycor.
Rycor is in the business of commercidizing medicd technology fo the treatment of Multiple Sclerosis.

Discussion of Operations and Financial Condition

To September 30, 2001 the company had incurred total operating expenses of $3,857,291, including
research and development expenses of $2, 187,248 and generd and administration expenses of
$413,398. The company hasincurred aloss of $3,505,672 for the nine months ended September 30,
2001.

The company issued 208,064 shares for proceeds of $258, 792 during the period. The company had a
working capita of $10,113,201 as at September 30, 2000.

On August 1, 2001, the company acquired Rycor Technology investments Corp. by exchanging
38,431,289 common shares for al the issued and outstanding shares of that company. Rycor isin the
business of commercidizing medica technology for the treatment of Multiple Sclerosis.

Subsequent Events

Pursuant to an engagement letter (the " Engagement Letter” ) dated March 1, 2001, Yorkton agreed to
act as agent for an offering (the “ Offering” ) of up to 3,300,000 units of the Corporation (the " Units’ ) a
a price of $2.50 per Unit, each Unit consisting of one Common Share and one-haf of one Common
Share purchase warrant (the * Offering Warrants” ), each whole Offering Warrant entitling the holder to
purchase one Common Share for a period of two years from closing of the Offering & a price of $5.80
per share. The Offering was conducted by filing of the prospectus (the * Prospectus’ ) in the Provinces
of Alberta, British Columbia and Ontario. Yorkton was paid a cash commission of 8% of the gross
proceeds from the sde of the Units and will be issued non-transferable share purchase warrants (the
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“Agent's Warrants’). Each Agent's Warrant entitles Y orkton to purchase one unit (the “ Agent's
Units”)




a a price of $2.50 per Agent's Unit will consist of one Common Share and one-haf of one non-
transferable share purchase warrant (the “ Agent's Unit Warrants” ), each whole Agent’s Unit Warrant
entitling the Agent to purchase one Common Share for a period of two yeers from the dosing of the
Offering a a price of $5,80 per share

The corporation has granted further stock options to acquire up to 900,000 common shares & an
exercise price of $2.50 per common share in conjunction with the closing of the Quaifying Transaction.

On July 30, 2001 the issuer changed its name to BioMS Medica Corp. The corporation was continued
into the province of Alberta on July 31, 2001.

Financings, Principal Purposes and Milestones

Proceeds from the prior financing of BioMS Medica Corp. (formerly EPS Capitd Corp.) were used for
the purposes of making BioM S acquisition of Rycor Technology | nvestments Corp., which acquisition
qudified as BioMS' s Quaifying Transaction.

The variance in actud issuance expenditures as compared to the estimated costs is aresult of additiona
legd, printing and agent expenses. The additiona expenditure is not expected to impact the Issuer's
ability to achieveits intended corporate objective of identifying and completing an approved Quaifying
Transaction acquisition.

Liquidity and Solvency

As at September 30, 2001 the Issuer had working capitd of $10,113, 201, which is sufficient for the
company to meet its ongoing obligations.




QUARTERLY REPORT

BC FORM 51-901F 02 grp 5 ~
. /-,,_, % Ao
(previously Form 61) L
ISSUER DETAILS For Quarter Ended Date of Report
Nare of Issuer
BioMS Medica Corp. March 31, 2002 May 30, 2002
(formerly EPS Capitd Corp.)
|ssuer Address
6030 - 88 Street
City Province Postal Code Fax Tel No.
Edmonton Alberta T6E 6G4 780-408-3040 780-413-7152
Contact Name Contact Position Contact Telephone No.
Kevin Giese President 780-413-7152
Contact email address website address
kaiese@piomsmedica . com www, biomsmedicd. com
CERTIFICATE

All three schedules required to complete this Report are attached and the disclosure contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any shareholders who
request it.

Director’s signature Print Full Name Date Signed
" Clifford D. Giese’ Clifford D. Giese May 30, 2002
Signed
Director’ s signature Print Full Name Date Sgned
* Lane Woollard” Laine Woollard May 30, 2002
Signed
Incorporated as part of.
Schedule A
ScheduleB & C




BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)
interim Consolidated Financial Statements
For the Three Months Ended

March 31, 2002




NOTICE TO READER

We have compiled the interim consolidated balance sheet of BioMS Medical Corp. as at March 31, 2002 and
the interim consolidated statements of operations, deficit and cash flows for the three months then ended
from information provided by management. We have not audited, reviewed or otherwise attempted to verify
the accuracy or completeness of such information. Readers are cautioned that these statements may not

be appropriate for their purposes.

“Collins Barrow"
Edmonton, Alberta Signed

May 27, 2002 Chartered Accountants




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)
Interim Consolidated Balance Sheet

March 31, 2002

March December
31, 2002 31, 2001
ASSETS
Current Assets
Cash 24,125,490 25,799,445
Accounts receivable 81,907 63,837
Prepaid expenses 70,303 16,825
24,277,700 25,880,107
Licensing costs (Note 3) 15,850,086 16,213,688
Capital assets (Note 4) 54,640 29,264
40,182,426 42,123,059
LIABILITIES
Current Liabilities
Accounts payable 500,924 527,286
SHAREHOLDERS' EQUITY
Share capital (Note 5) 46,837,732 46,837,732
Deficit {7,156,230) (5,241,959)
39,681,502 41 595773
40,182,426 42,123,059

Commitment (Note 10)

Approved on behalf of the Board

"Clifford D. Giese" “Laine Woollard"
Signed Signed

Director Director




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)
Interim Consolidated Statement of Operations

For the Three Months Ended March 31, 2002

For the Three Months
Ended March 31,

2002 2001

Revenue
Interest income $ 111,702 123,798
Expenses
Research and development (Note 6) 1,411,484 92,427
Amortization of licensing costs 363,603 333,585
General and administrative (Note 7) 247,704 55,722
Amortization of capital assets 3,182 143

2,025,973 481,877
Net loss $ 1,914,271 358,079
Loss per common shares - basic (Note 8) $ 0.04 -—-




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)
Interim Consolidated Statement of Deficit

For the Three Months Ended March 31, 2002

For the Three Months
Ended March 31,
2002 2001

Balance, beginning of period
Net loss

Balance, end of period

$ 5241959 § 464,697

1,914,271 358,079

$ 7156230 $ 822776




BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Interim Consolidated Statement of Cash Flows

For the Three Months Ended March 31, 2002

For the Three Months
Ended March 31,
2002 2001

Operating Activities
Net (loss) $ (1,914,271) $ (358,079)
ltems not involving cash:

Amortization of licensing costs 363,603 333,585

Amortization of capital assets 3,182 143
Net change in non-cash working capital balances

related to operations (97,910) (120,922)
Cash used in operating activities (1,645,396) (145,273)
Investing Activities
Goods and Services Tax recoverable — 1,315,886
Licensing costs — {585,689)
Purchase of capital assets (28,559)
Cash provided by (used in) investing activities {28,559) 730,197
Financing Activities
Sale of special warrants - 6,991,052
Increase (decrease) in cash (1,673,955) 7,575,976
Cash, beginning of period 25,799,445 3,835,253
Cash, end of period $ 24,125490  $11.411,229




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

March 31, 2002

1. Nature of Business

The Corporation was incorporated pursuant to the provisions of the Company Act (British Columbia)
on December 15, 1998 under the name 576693 BC Ltd. The Corporation was continued into the
province of Alberta on July 31, 2001. The Corporation changed its name to EPS Capital Corp. on
February 9, 2001 and to BioMS Medical Corp. (BioMS) on July 30, 2001.

The Corporation is a development stage company and, through its subsidiaries, has obtained an
exclusive worldwide license to a new medical technology for the treatment of multiple sclerosis.
2. Summary of Significant Accounting Policies

These financial statements shouid be read in conjunction with the annual financial statements for the
year ended December 31, 2001.

Capital Assets
Capital assets are recorded at cost. Amortization is calculated on an annual 20% straight-line basis.

Web Site Development Costs

Costs incurred in the infrastructure development stage of the web site are capitalized and amortized
on a straight-line basis commencing with the date of completion of development.

Licensing Costs

Costs incurred to acquire license rights and acquire product and process technology are capitalized.
Capitalized costs are being amortized on the straight-line method over the term of the license
agreement, being tweive years.

Research and Development Costs

Research and development costs are expensed as incurred unless they meet generally accepted
accounting criteria for deferral and amortization. The Corporation reassesses whether it has met the
relevant criteria for deferral and amortization at each reporting date. To date, no development costs
have been deferred.

Future Income Taxes

Future income taxes result principalty from temporary differences in the recognition of certain revenue
and expense items for financial and income tax reporting purposes. The principal items which results
in timing differences between financial and tax reporting purposes are amortization and tax loss carry
forwards. Due to the uncertainty surrounding the realization of the future income tax assets at March
31, 2002, no future income taxes have been reported.




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

March 31, 2002

2. Summary of Significant Accounting Policies (Continued)

Stock Based Compensation

Amounts received from the exercise of share options and warrants are recorded as share capital.
Compensation expense is not recognized on the issuance of common share options to directors and
employees as the exercise price of the options is equal to the market value of the common shares at

the date of grant.

Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual

results could differ from those estimates.

3. Licensing Costs

March December
31, 2002 31, 2001
Accumulated
Cost Amortization Net Net
Licensing costs $17,665286 $ 1,815200 $15,850,086 $16,213,688
4,  Capital Assets
March December
31, 2002 31,2001
Accumulated
Cost Amortization Net Net
Computer equipment $ 352714 §$ 4982 $ 30,292 S 16,218
Web Site development costs 15,500 3,230 12,270 13,046
Leasehold improvements 12,714 636 12,078 -
$ 63,488 $ 8848 $ 54640 3 29,264




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

March 31, 2002

5. Share Capital

Authorized:
Unlimited number of Class A and B voting, common shares
Unlimited number of Class C and D non-voting, common shares
Unlimited number of Class E, F, G, H and | non-voting, redeemable, retractable, preferred shares

Ciass A common shares issued:

Number of
Common Shares Amount

BioMS Medical Corp.
December 31, 2001
Balance, beginning of year 2,900,000 $ 383,390
Reverse takeover by Rycor

Technology Investments Corp. 38,431,289 30,104,917
Exercise of stock options and warrants 3,266,630 9,070,490
Issued for cash 3,300,000 8,250,000
Share issue costs --- (971.065)
Balance, end of year 47897919 46,837,732

March 31, 2002
Balance, end of period 47,897,919 $ 46,837,732
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ISSUER DETAILS For Quarter Ended Date of Report
Name of Issuer
BioMS Medica Corp. March 31, 2002 May 30, 2002
(formerly EPS Capital Corp.)
Issuer Address
6030 - 88 Street
City Province Postal Code Fax Tel No.
Edmonton Alberta T6E 6G4 780-408-3040 780-413-7152
Contact Name Contact Position Contact Telephone No.
Kevin Giese President 780-413-7152
Contact email address website address
kaiese@biomsmedicd. com www. biomsmedical. com
CERTIFICATE

All three schedules required to compiete this Report are attached and the disclosur e contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any shareholders who
request it.

Director’s signature Print Full Name Date Sgned
“Clifford D. Giese’ Clifford D. Giese May 30, 2002
Signed

Director’ s signature Print Full Name Date Sgned

“ Laine Woollard” Laine Woollard May 30, 2002
Signed

Incorporated as part of:
Schedule A

ScheduleB & C



BioM S Medical Corp.

First Quarter Ended March 31, 2002

BC Form 51-901F

Schedule B - Supplementary | nformation

1. Analysis of Expenses and Deferred Costs (for the quarter ended March 31, 2002)

Asa March 31, 2002, the Issuer was a devel opment stage company. Details of expenses and deferred
costs are contained in the financid statements.

2 Related Party Transactions (for the quarter ended March 31, 2002)

Asat March 31, 2002, there were no related party transactions.

3. Summary of Securities | ssued and Options Granted (for the three months ended March 31, 2002)

No securities were issued during the period.

Summary of Share Purchase Warrants issued:

No purchase warrants were issued during the period.

Summery of Options granted:
Name of Optionee No. of Optioned Shares | Exercise Price Expiry Date
Clifford D. Giese 10,000 $2.97 March 24, 2007
Queensbury Ventures Inc. 10,000 $2.97 March 24, 2007
Lane M. Wooliard 10,000 $2.97 March 24, 2007
Michael P. Kennedy 10,000 $2.97 March 24, 2007
Kjell Stenberg 25,000 $2.97 March 24, 2007
Consultants and employees 50,000 $2.97 March 24, 2007
John Wetherell 25,000 $2.97 March 24, 2007
Richard Brown 60,000 $2.97 March 24, 2007
924927 AlbertaLtd. 10,000 $2.97 March 24, 2007
Ryan Giese 10,000 $2.97 March 24, 2007
Colleen Smecko 5,000 $2.97 March 24, 2007




Summary of Securities (as at the end of the reporting period dated March 31, 2002)

(@

(b)

(©

(d)

Description of authorized share capitd:
— Unlimited number of Ciass A and B voting, common shares
— Unlimited number of Class C and D non-voting, common shares

— Unlimited number of Class E, F, G, H and | non-voting, redeemable, retractable,
preferred shares

Number and recorded vaue for shares issued:
— 47,897,919 Class A common shares are issued and outstanding, for totd share issuance

proceeds of $47,885,407 before shares issuance costs, and $46, 837,732 &iter share issuance
costs.

Description of options, warrants and convertible securities outstanding:

— 159,500 directors and officers options, exercissble & $0.20, and expiring on January 9, 2006.

— 615,000 directors and officers options, exerciseble & $2.50, and expiring on July 23, 2006

— 285,000 employees and consultants options, exercisable at $2.50, and expiring on July 23,
2006

— 3,804,033 common share purchase warrants, exercisable a $4.00 on or before December 31,
2002.

— 1,650,000 common share purchase warrants exercissble a $5,80 on or before October 22,2003

— 330,000 agents warrants exercisable a $2.50 on or before October 22, 2003 into one common
share and one haf of one warrant, each whole warrant exercisable into one common share a
$5.80 on or before October 22, 2003

— 30,000 options exercisable at $5.75 on or before November 8, 2006

— 225,000 options exercisable at $2.97 on or before March 24, 2007

Number of each class of shares subject to escrow or pooling agreements:
- 11,867,220 of the common shares are subject to escrow.
— 21,000,000 of the issued common shares are subject to a pooling agreement.

List of Names of the Directors and Officers (as at the date the report is signed and filed)

Kevin A. Giese President, Chief Executive Officer, Director
Clifford D. Giese Secretary, Chief Financid Officer, Director
L.aine Woollard Director
Dr. Kjdl Stenberg Director
Michael Kennedy Secretary



BioM S Medical Corp.

First Quarter Ended March 31, 2002
BC Form 51-901F

Schedule C - Management Discussion and Analysis

1.

Description of Business

BioM S Medicd Corp. (“BioMS’ or the* Company” ) has licensed a synthetic peptide technology,
MBP8298, for the trestment of multiple sclerosis on an exclusive worldwi de basis To dae, MBP8298
has undergone Phase | and |1 human clinical trids. To fund its operations, the Company relies upon the
proceeds of public and private offerings of equity securities and interest income.

Discussion of Operations and Financial Condition

The consolidated net loss for the three months ended March 31, 2002 was $1.9 million or $0.04 per
share as compared to $358,000 for the three months ended March 31, 2001. Theincreased loss in 2002
arises primerily from increased investment in research and development related to M BP8298.

Revenue

The Company reported interest revenue of $111,702 for the three month period ended March 31, 2002,
as compared to $123,798 in the three months ended March 31, 2001. The Company expects that

interest income will continue to fluctuate in relation to prevaling interest rates and amounts of funds
invested.

Expenses

Tota consolidated expenses for the three-months ended March 31, 2002 were $2,025,973 as compared
to $481,877 in the three months ended March 31, 2001. The largest contributor to the increase in
expenses was planned expenditures refating to the continued development of MBPS298.

Research and development

Research and development expenditures for the three-months ended March 31, 2002 totdled $1.4
million, as compared to $92,427 for the first quarter of the prior year. The costs consisted primarily of
product development and consulting services expenditures relaing to the development of M BP82S8.

General and administration

Generd and administration expenditures totaled to $247,704 for the three-months ended March 31,
2002 as compared to $55,722 for the three months ended March 31, 2001. Generd and administration
costs include costs for investor reldions, professiond fees, business development, insurance, listing
fees consulting services, office expenses, occupancy costs, management remuneration and various
other expenses relating to the operations and growth of the Company.

Investor Relations Consultants

The Company has entered into a contract with Equicom Group Inc. to provide investor relations
services The contract requires monthly payments of $8,000 for a one year period commencing
November 1, 2001, and may be cancelled by either party upon sixty days notice

The Company aso granted Equicom 30,000 share options exercisable at $5.75 on or before November
8, 2006.



Subsequent Events

No materid subsequent events have occurred.
Financing, Principal Purposes and Milestones
None.

Liguidity and Solvency

As a March 31, 2002 cash and short-term investments totalled $24. 1 million, as compared to $25.8
million a& December 31, 2001.

At March 31, 2002, the Company had working capita of $23,776,776, which is sufficient for the
company to meset its ongoing obligations.



BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

March 31, 2002

5. Share Capital (Continued)

Number of Number of
Common Shares Warrants Amount
Rycor Technology Investments Corp.
December 31, 2001
Balance, beginning of year 18,123,275 9,763,860 $ 21,014,501
Special warrants issued for cash -— 7,667,379 7,598,098
Conversion of special warrants to
common shares 17,431,239 (17,431,239)
Common shares issued for
acquisition of Rycor Corp. 2,876,775 - 1,524,691
Share issue costs — - (33.373)
- 38431289 $ 30104917

11,867,220 common shares issued are held in escrow at March 31, 2002. One half of the escrowed
shares will be released on each of July 27, 2002 and January 27, 2003.

The Corporation has granted to its directors, officers, employees and consultants options to purchase
1,089,500 common shares. 159,500 options are exercisable at $0.20 per common share and will expire
on January 9, 2006. 900,000 options are exercisable at $2.50 per common share and will expire on July
23, 2006. 30,000 options are exercisable at $5.75 per common share and will expire on November 8,
2006. 774,500 options are issued to directors and 315,000 options are issued to employees and
consultants.

The options are non-transferable. Options granted to directors and officers will terminate one year
following the date the optionee ceases to be a director or hold an office of the Corporation by reason of
death, or 90 days after ceasing to be a director or officer for any reason other than death. Options granted
to employees and consultants will expire on the date the optionee ceases to be an employee or consultant
of the Corporation.

The corporation has 3,804,033 outstanding share purchase warrants exercisable at $4.00 per share on or
before December 31, 2002.



BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

March 31, 2002

5.  Share Capital (Continued)

On October 23, 2001, the corporation issued 1,650,000 Series A share purchase warrants entitling the
holders to purchase up to an aggregate of 1,650,000 Class A common shares at the subscription price of
$5.80 per share. The expiry date of the warrants is October 22, 2003.

On October 23, 2001, the corporation issued agent's warrants entitling the holder to purchase up to
330,000 units at the subscription price of $2.50 per unit on or before October 22, 2003. Each unit consists
of one Class A common share and one half of one share purchase warrant. Each whole share purchase
warrant entitles the holder to purchase one Class A common share at the subscription price of $5.80 per
share on or before October 22, 2003.
On March 25, 2002, the corporation also granted to directors, options to purchase 140,000 common
shares, and granted to employees and consultants options to purchase 85,000 common shares,
exercisable at $2.97 per common share expiring on March 24, 2007.

6. Research and Development Expense
Research and development costs consist primarily of products and consulting services relating to the
development and testing of technology for the treatment of multiple sclerosis.

7.  General and Administrative Expenses
General and administrative expenses consist primarily of consulting services, office expenses, occupancy
costs and management remuneration and expenses.

8. Loss Per Share

Loss per common share has been caiculated on the weighted average number of common shares
outstanding for the period of 47,897,919.

The effect of potential exercise of options is anti-dilutive at March 31, 2002 and is therefore not presented.



BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

March 31, 2002

10.

11.

12.

Iincome Tax Losses

The corporation has non-capital income tax losses in the amount of $5,139,819 in the aggregate, which
were incurred for the following periods ended:

December 31, 2000 3 659,307
December 31, 2001 3,017,429
March 31, 2002 1,463,083

$ 5139819

These losses may be carried forward for seven fiscal periods. The potential income tax benefit of these
losses has not been reflected in the financial statements to March 31, 2002.

Commitment

On August 1, 2000, the corporation entered into a licensing agreement to cover certain related patent
claims. The licensing agreement requires payment of a monthly maintenance fee plus royalties on an
escalating scale based on net sales of the licensed product.

Financial Instruments

Fair value estimates are made as of a specific point in time using available information about the financial
instrument. These estimates are subjective in nature and often cannot be determined with precision.

Financial instruments of the corporation consist mainly of cash, amounts receivable and accounts payable.
As at March 31, 2002, there are no significant differences between the carrying amounts of these items
and their estimated fair values.

Comparative Figures

Effective August 1, 2001, the Corporation acquired all the shares and related assets of Rycor Technology
Investments Corp., a company holding an interest in certain licensing rights and conducting research and
development activities relating to technology for the treatment of Multiple Sclerosis. The acquisition has
been accounted for as a reverse takeover and accordingly includes the results of Rycor Technology
Investments Corp. operations in these financial statements from January 1, 2001 and the results of BioMS
Medical Corp operations since August 1, 2001. The acquisition was completed through the issuance of
38,431,289 shares from treasury.



BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

March 31, 2002

12.

Comparative Figures (Continued)

Comparative figures have been changed to present the operations and financial position of Rycor
Technology Investments Corp. The capital structure is different from the capital structure appearing in the
comparative financial statements for Rycor due to the application of reverse takeover accounting. As a
result, earnings per share information is not considered meaningful for the year ended March 31, 2001.

Effective March 1, 2001, Rycor Technology Investments Corp. acquired all the shares and related assets
of Rycor Corp., a company holding an interest in certain patent rights and conducting research and
development activities relating to technology for the treatment of multiple sclerosis. The acquisition has
been accounted for by the purchase method of accounting and, accordingly, includes the results of Rycor
Corp. operations in these financial statements from the date of acquisition. As a result of the acquisition,
the company acquired net assets of $2,124,691 for $600,000 cash and through the issuance of 2,876,825
shares from treasury for an aggregate amount of $1,524,691.
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{SSUER DETAILS For Quarter Ended Date of Report
Name of | ssuer
BioMS Medica Corp. June 30, 2002 August 29, 2002
(formerly EPS Capitd Corp.)
Issuer Address
6030 - 88 Street
City Province Postal Code Fax Tel No.
Edmonton Alberta T6E 6G4 780-408-3040 780-413-7152
Contact Name Contact Position Contact Telephone No.
Kevin Giese President 780-413-7152
Contact email address website address
kgiese@biomsmedical. com www. biomsmedical. com

CERTIFICATE

All three schedules required to complete this Report are attached and the disciosur e contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any shareholders who
request it.

Director's signature Print Full Name Date Signed

“ Clifford D. Giese’ Clifford D. Giese August 29, 2002
Signed

Director’s signature Print Full Name Date Signed
“Kevin A. Giese’ Kevin A. Giese August 29, 2002
Signed

Incorporated as part of:
Schedule A

ScheduleB & C



BioM S Medical Corp.

Second Quarter Ended June 30, 2002
BC Form 51-901F

Schedule B - Supplementary Information

1. Analysis of Expenses and Deferred Costs (for the second quarter ended June 30, 2002)

As a June 30, 2002, the Issuer was a development stage company. Detals of expenses and deferred
costs are contained in the financid statements.

2 Related Party Transactions (for the second quarter ended June 30, 2002)
As a June 30, 2002, there were no related party transactions.

3. Summary of Securities | ssued and Options Granted (for the six months ended June 30, 2002)
No securities were issued during the period.

Surmmary of Share Purchase Warrants issued:
No purchase warrants were issued during the period.

Summary of Options granted:

Granted March 25, 2002

Name of Optionee No. of Optioned Shares | Exercise Price Expiry Date
Clifford D. Giese 10,000 $2.97 March 24, 2007
Queensbury Ventures Inc. 10,000 $2.97 March 24, 2007
LaneM. Woollard 10,000 $2.97 March 24, 2007
Michael P. Kennedy 10,000 $2.97 March 24, 2007
Kjell Stenberg 25,000 $2.97 March 24, 2007
Consultants and employees 50,000 $2.97 March 24, 2007
John Wetherdl 25,000 $2.97 March 24, 2007
Richard Brown 60,000 $2.97 March 24, 2007
924927 Alberta Ltd. 10,000 $2.97 March 24, 2007
Ryan Giese 10,000 $2.97 March 24, 2007
Colleen Smecko 5,000 $2.97 March 24, 2007




Summary of Securities (as at the end of the reporting period dated June 30, 2002)

(a) Description of authorized share capitd:
Unlimited number of Class A and B voting, common shares
Unlimited number of Class C and D non-voting, common shares

Unlimited number of Class E, F, G, H and | non-voting, redeemable, retractabie,
preferred shares

(b) Number and recorded vaue for shares issued:
47,897,919 Class A common shares are issued and outstanding, for totd share issuance

proceeds of $47,885,407 before shares issuance costs, and $46,837,732 &fter share issuance
costs.

{c) Description of options, warrants and convertible securities outstanding:

159,500 directors and officers options, exercisable at $0.20, and expiring on January 9, 2006.

615,000 directors and officers options, exercisable a& $2.50, and expiring on July 23, 2006

285,000 employees and consultants options, exerciseble at $2.50, and expiring on July 23,
2006

3,804,033 common share purchase warrants, exercisable at $4.00 on or before December 31,
2002.

1,650,000 common share purchase warrants exerciszble a $5,80 on or before October 22,2003

330,000 agents warrants exercisable at $2.50 on or before October 22, 2003 into one common
share and one haf of one warrant, each whole warrant exercisable into one common share &
$5.80 on or before October 22, 2003

30,000 options exercisable at $5.75 on or before November 8, 2006

225,000 options exercisable at $2.97 on or before March 24, 2007

{(d) Number of each class of shares subject to escrow or pooling agreements:

11,867,220 of the common shares are subject to escrow.
21,000, 000 of the issued common shares are subject to a pooling agresment.

Ligt of Names of the Directors and Officers (as at the date the report is signed and filed)

Kevin A. Giese President, Chief Executive Officer, Director
Clifford D. Giese Chief Financid Officer, Director

Lane Woollard Director

Dr. Kjet Stenberg Director

John Wetherdl! Director

Michael Kennedy Secretary



BioM S Medical Corp.

Second Quarter Ended June 30, 2002
BC Form 51-901F

Schedule C - M anagement Discussion and Analysis

1. Description of Business

BioMS Medicd Corp. (“ BioMS’ or the Company” ) has licensad a synthetic peptide technol ogy,
MBP8298, for the tregtment of muiti ple sclerosis on an exclusive worldwide basis. To dae, MBP8298
has undergone Phase | and 11 human dlinicd trids. To fund its operations, the Company relies upon the
proceeds of public and private offerings of equity securities and interest income.

2 Discussion of Operations and Financial Condition

The consolidated net loss for the six months ended June 30, 2002 was $3.5 million or $0.074 per share
The loss for the three months ended June 30, 2002, was $1.6 million as compared to $1.9 million for
the three months ended March 31, 2002. The decreased Ioss in the three months ended June 30, 2002,
arises primarily from decreased investment in research and development related to MBP8298.

Revenue

The Company reported interest revenue of $240,303 for the six month period ended June 30, 2002.

The Company expects that interest income will continue to fluctuate in relation to prevaling interest
rates and amounts of funds invested.

Expenses

Tota consolidated expenses for the six months ended June 30, 2002 were $3,762,287. The largest
expense was planned expenditure relating to the continued development of MBP8298.

Research and development

Research and development expenditures for the six months ended June 30, 2002 totaled $2.3 million.
Research and development expenditures for the three months ended June 30, 2002, were $884, 775, and
$1.4 million for the three months ended March 31, 2002. The costs consisted primarily of product
development and consulting services expenditures relaing to the development of MBP8298, which have
decreased in the second quarter of 2002 due to the completion of some phases of testing.

General and administration

Generd and administration expenditures totdled to $729,574 for the six months ended June 30, 2002.
Generd and administration costs inciude costs for investor relaions, professiond fees, business
development, insurance, listing fees, consulting services, office expenses, occupancy costs,
management remuneration and various other expenses relaing to the operations and growth of the
Company.

Investor Relations Consultants

The Company has entered into a contract with Equicom Group Inc. to provide investor relaions
services. The contract requires monthly payments of $8,000 for a one year period commencing
November 1, 2001, and may be cancelled by either party upon sixty days notice.




The Company aso granted Equicom 30,000 share options exercisable a $5.75 on or before November
8, 2006.

Comparative Figures
Compearative figures are not available for the period ended June 30, 2001.
Subsequent Events

As a August 21, 2002, the common shares of the Company have been conditiondly approved for listing
on the Toronto Stock Exchange, subject to BioM S fulfilling dli the requirements of the Toronto Stock
Exchange.

Financing, Principal Purposes and Milestones

None.

Liquidity and Solvency

As a June 30, 2002 cash and short-term investments totaled $22.7 million, as compared to $25.8
million & December 31, 2001.

At June 30, 2002, the Company had working capitd of $22,537,038, which is sufficient for the
compeny to meet its ongoing obligations.
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|SSUER DETAILS For Quarter Ended Date of Report
Name of |ssuer
BioMS Medica Corp. June 30, 2002 August 29, 2002
(formerly EPS Capital Corp.)
Issuer Address
6030 - 88 Strest
City Province Postal Code Fax Tel No.
Edmonton Alberta T6E 6G4 780-408-3040 780-413-7152
Contact Name Contact Position Contact Telephone No.
Kevin Giese President 780-413-7152
Contact email address website address
kaiese@biomsmedical. com www. biomsmedica.com
CERTIFICATE

All three schedules required to complete this Report are attached and the disclosure contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any shareholders who
request it.

Director's signature Print Full Name Date Signed
“Clifford D. Giese’ Clifford D. Giese August 29, 2002
Signed

Director' s signature Print Full Name Date Signed
“Kevin A. Giese’ Kevin A. Giese August 29, 2002
Signed
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BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)
Interim Consolidated Financial Statements
June 30, 2002




NOTICE TO READER

We have compiled the interim consolidated balance sheet of BioMS Medicat Corp. as at June 30, 2002 and
the interim consolidated statements of operations, retained earnings and cash flows for the six months then
ended from information provided by management. We have not audited, reviewed or otherwise attempted
to verify the accuracy or completeness of such information. Readers are cautioned that these statements

may not be appropriate for their purposes.

"Collins Barrow”
Edmonton, Alberta Signed
August 1, 2002 Chartered Accountants




BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Interim Consolidated Balance Sheet

June 30, 2002

June 30, December 31,
2002 2001
ASSETS
Current Assets
Cash 22,725,098 25,799,445
Amounts receivable 152,956 63,837
Prepaid expenses 53,511 16,825
22,931,565 25,880,107
Licensing costs (Note 4) 15,482,945 16,213,688
Capital assets (Note 5) 53,806 29,264
38,468,316 42 123,059
LIABILITIES
Accounts payable 394,527 527,286
SHAREHOLDERS' EQUITY
Share capital (Note 6) 46,837,732 46,837,732
Deficit (8,763,943) (5,241,959)
38,073,789 41,595,773
38,468,316 42,123,059

Approved on behalf of the Board

"Clifford D. Giese"
Signed

"Kevin A. Giese"
Signed

Director

Director




BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Interim Consolidated Statement of Operations

For the Six Months Ended June 30, 2002

For the Six For the Three
Months Ended Months Ended
June 30, June 30,
2002 2002
Revenue
Interest income $ 240,303 3 128,601
Expenses
Research and development 2,296,259 884,775
Amortization of licensing costs 730,743 367,140
General and administrative 729,574 481,867
Amortization of capital assets 5,711 2,529
3,762,287 1,736,314
Net loss $ 3,521,984 $ 1,607,713
Loss per common share - basic (Note 9) $ 0.07 $ 0.03




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)
Interim Consolidated Statement of Deficit

For the Six Months Ended June 30, 2002

Balance, beginning of period
Net loss

Balance, end of period

$

5,241,959

3,621,984

$

8,763,843




BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Interim Consolidated Statement of Cash Flows

For the Six Months Ended June 30, 2002

For the Six For the Three
Months Ended Months Ended
June 30, June 30,
2002 2002
Operating Activities
Net loss $ (3,521,984) $ (1,607,713)
ltems not involving cash:
Amortization of licensing costs 730,743 367,140
Amortization of capital assets 5,711 2,529
Net change in non-cash working capital
balances related to operations (Note 10) {258,564) (160,653)
Cash used in operating activities (3,044,094) (1,398,697)
Investing Activities
Purchase of capital assets (30,253) {(1,695)
Increase (decrease) in cash (3,074,347) (1,400,392)
Cash, beginning of period 25,799,445 24,125,490
Cash, end of period $ 22,725,098 $ 22,725,098




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

1. Nature of Business

The Corporation was incorporated pursuant to the provisions of the Company Act (British Columbia)
on December 15, 1998 under the name 576693 BC Ltd. The Corporation was continued into the
province of Alberta on July 31, 2001. The Corporation changed its name to EPS Capital Corp. on
February 9, 2001 and to BioMS Medical Corp. (BioMS) on July 30, 2001.

The Corporation is a development stage company and, through its subsidiaries, has obtained an
exclusive worldwide license to a new medical technology for the treatment of multiple sclerosis.
2. Summary of Significant Accounting Policies

These financial statements should be read in conjunction with the annual financial statements for the
year ended December 31, 2001.

Capital Assets
Capital assets are recorded at cost. Amortization is calculated on an annual 20% straight-line basis.

Web Site Development Costs

Costs incurred in the infrastructure development stage of the web site are capitalized and amortized
on a straight-line basis commencing with the date of completion of development.

Licensing Costs

Costs incurred to acquire license rights and acquire product and process technology are capitalized.
Capitalized costs are being amortized on the straight-line method over the term of the license
agreement, being twelve years.

Research and Development Costs

Research and development costs are expensed as incurred unless they meet Canadian generally
accepted accounting criteria for deferral and amortization. The Corporation reassesses whether it has
met the relevant criteria for deferral and amortization at each reporting date. To date, no development
costs have been deferred.

Future Income Taxes

Future income taxes result principally from temporary differences in the recognition of certain revenue
and expense items for financial and income tax reporting purposes. The principal items which results
in timing differences between financial and tax reporting purposes are amortization and tax loss carry
forwards.




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

2. Summary of Significant Accounting Policies (Continued)

Revenue Recognition

Interest income is recognized when earned under the terms of the respective agreements.

Stock Based Compensation

Amounts received from the exercise of share options and warrants are recorded as share capital.
Compensation expense is not recognized on the issuance of common share options to directors and

employees as the exercise price of the options is equal to the market value of the common shares at
the date of grant.

Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

3.  Change in Accounting Policy

Effective January 1, 2002, the corporation has prospectively adopted the new CICA Handbook
recommendations with respect to the accounting for stock-based compensation and stock-based
payments. The recommendations require the stock-based awards to non-employees and awards that
are direct awards of stock, or call for settlement in cash or other assets, be accounted for at fair value.

The recommendations encourage the use of the fair value based method for all employee stock-based
compensation plans, but other methods of accounting are permitted.

The corporation has elected to account for stock options issued to employees and directors by the

intrinsic method. Compensation expense, if any, is measured as the difference between the fair value
of the stock and the exercise price of the stock option at the grant date.

4. Licensing Costs

June December
30, 2002 31,2001
Accumulated
Cost Amortization Net Net

Licensing costs $17,665286 $ 2,182,341 $15482,945 §16,213,688




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

5. Capital Assets

June December
30, 2002 31, 2001
Accumulated
Cost Amortization Net Net

Computer equipment $ 36,969 $ 6,101 30,868 3 16,218
Web Site development costs 15,500 4,004 11,496 13,046
Leasehold improvements 12,714 1,272 11,442 -—
$ 65,183 §$ 11,377 53,806 3 29,264

6. Share Capital

Authorized:
Unlimited number of Class A and B voting, common shares
Unlimited number of Class C and D non-voting, common shares

Unlimited number of Class E, F, G, H and | non-voting, redeemable, retractable, preferred shares

Class A common shares issued:

Number of
Common Shares

BioMS Medical Corp.
December 31, 2001
Balance, beginning of year 2,900,000
Reverse takeover by Rycor

Technology Investments Corp. 38,431,289
Exercise of stock options and warrants 3,266,630
Issued for cash 3,300,000

Share issue costs —

Balance, end of year 47,897 919

June 30, 2002
Balance, end of period 47,897,919

Amount

$

383,390

30,104,917

9,070,480

8,250,000

(971,065)
$ 46,837,732

$ 46,837,732




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

6.  Share Capital (Continued)

Number of Number of
Common Shares Warrants Amount

Rycor Technology Investments Corp.
December 31, 2001
Balance, beginning of year 18,123,275 9,763,860 $ 21,014,501
Special warrants issued for cash 7,667,379 7,599,098
Conversion of special warrants to

common shares 17,431,239 (17,431,239) -
Common shares issued for

acquisition of Rycor Corp. 2,876,775 - 1,524,691
Share issue costs — (33,373)

38,431,289 == $ 30104917

11,867,220 common shares issued are heid in escrow at June 30, 2002. One half of the escrowed shares
will be released on each of July 27, 2002 and January 27, 2003.

The corporation has granted share purchase options and warrants as follows:

Number of
Options

December 31, 2001:
Outstanding, beginning of year
Granted during the year 9,680,163
Exercised during the year (3,136,630)
Outstanding, end of year 6,543,633
June 30, 2002
Granted 225,000

Qutstanding, end of period 6,768,533




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

6.  Share Capital (Continued)

1,190,000 of the options granted during 2001 were granted by Rycor Technology Investment Corp.

Options and warrants exercisable at June 30, 2002:

Number of
. . Exercisable
Exercise Price Options and Expiry
Warrants Date
Options
$0.20 159,000 January 9, 2006
$2.50 900,000 July 23, 2006
$5.75 30,000 November 8, 2006
$2.97 225,000 March 24, 2007
Warrants
$4.00 3,804,033 December 31, 2002
$5.80 1,650,000 October 22, 2003

The options are non-transferable. Options granted to directors and officers will terminate one year
following the date the optionee ceases to be a director or hold an office of the Corporation by reason of
death, or 90 days after ceasing to be a director or officer for any reason other than death. Options granted
to employees and consultants will expire on the date the optionee ceases to be an employee or consultant
of the Corporation. At June 30, 2002, 4,000,000 common shares were reserved for stock options.

In addition to the above options and warrants, on October 23, 2001, the corporation issued agent's warrants
entitling the holder to purchase up to 330,000 units at the subscription price of $2.50 per unit on or before
October 22, 2003. Each unit consists of one Class A common share and one half of one share purchase
warrant. Each whole share purchase warrant entitles the holder to purchase one Class A common share
at the subscription price of $5.80 per share on or before October 22, 2003.




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

8.  Share Capital (Continued)
Stock Based Compensation

Had the corporation determined compensation costs based on the fair value at the date of grant for stock
options granted in 2002, net loss and loss per share would have increased to the following pro forma

amounts:
Six Months Three Months
Ended Ended
January 31, June 30,
2002 2002
Net loss - as reported $ 3,521,984 $ 1,607,713
Net loss - pro forma $ 3,923,159 $ 2,008,888
Loss per common share - basic - as reported $ 0.07 $ '0.03
Loss per common share - basic - pro forma $ 0.08 3 0.04

The fair value of stock options granted during the six month period ended June 30, 2002 was $1.78, based
on the date of grant, using the Black-Scholes option pricing model with the following assumptions: risk free
interest rate of 5.0%, expected life of 5.0 years and expected volatility of 44%.

7.  Research and Development Exbense

Research and development costs consist primarily of products and consulting services relating to the
development and testing of technology for the treatment of multiple sclerosis.

8.  General and Administrative Expenses
General and administrative expenses consist primarily of consulting services, office expenses, occupancy
costs and management remuneration and expenses.

9. Loss Per Share

Loss per common share has been calculated on the weighted average number of common shares
outstanding for the period of 47,897,919.

The effect of potential exercise of options and warrants is anti-dilutive at June 30, 2002 and is therefore
not presented. .




BIOMS MEDICAL CORP.
(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

10. Non-Cash Working Capital Balances
The net change in non-cash working capital balances consists of:
For the Six For the Three

Months Ended Months Ended
June 30, 2002 June 30, 2002

Amounts receivable $ {89,119) 3 (71,049)
Prepaid expenses (36,686) 16,792
Accounts payable (132,759) (106,396)

$  (258,564) $ (160,653)

11. Income Tax Losses

The corparation has non-capital income tax losses in the amount of $6,370,265 in the aggregate, which
were incurred for the following periods ended:

December 31, 2000 $ 659,307
December 31, 2001 3,017,429
June 30, 2002 2,693,529

§_ 6,370,265

These losses may be carried forward for seven fiscal periods. The potential income tax benefit of these
losses has not been reflected in the financial statements to June 30, 2002.

12. Temporary Differences
The following temporary differences may result in a future income tax benefit:

Difference between book valued and
tax value of capital assets $ 5,387,260

Income tax losses 6,370,265

$ 11,757,625



BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

12.

13.

14.

15.

16.

Temporary Differences (Continued)

Future tax asset $ 4,480,792

Due to the uncertainty surrounding the realization of the future income tax benefits at June 30, 2002, no
future income tax assets have been recorded.

Commitment

On August 1, 2000, the corporation entered into a licensing agreement to cover certain related patent

claims. The licensing agreement requires payment of a monthly maintenance fee plus royalties on an
escalating scale based on net sales of the licensed product.

Financial Instruments

Fair value estimates are made as of a specific point in time using available information about the financial
instrument. These estimates are subjective in nature and often cannot be determined with precision.

Financial instruments of the corporation consist mainly of cash, amounts receivable and accounts payable.
As at June 30, 2002, there are no significant differences between the carrying amounts of these items and
their estimated fair values.

Interest Rate Risk

The corporation has reduced its exposure to interest rate risk by holding short term deposits.

Comparative Figures

Effective August 1, 2001, the Corporation acquired all the shares and related assets of Rycor Technology
Investments Corp., a company holding an interest in certain licensing rights and conducting research and
development activities relating to technology for the treatment of Multiple Sclerosis. The acquisition has
been accounted for as a reverse takeover and accordingly includes the results of Rycor Technology
Investments Corp. operations in these financial statements from January 1, 2001 and the results of BioMS
Medical Corp operations since August 1, 2001. The acquisition was completed through the issuance of
38,431,289 shares from treasury.



BIOMS MEDICAL CORP.

(Unaudited - See Notice to Reader)

Notes to the Interim Consolidated Financial Statements

June 30, 2002

16.

Comparative Figures (Continued)

Comparative figures are not available for Rycor Technology Investments Corp. for the period ended June
30, 2002. As a result, comparative statements for the comparable interim period of the immediately
preceding fiscal year have not been presented for the interim consolidated statements of operations, deficit
and cash flows as is recommended by the CICA Handbook section 1751.

Effective March 1, 2001, Rycor Technology Investments Corp. acquired all the shares and related assets
of Rycor Corp., a company holding an interest in certain patent rights and conducting research and
development activities relating to technology for the treatment of multiple sclerosis. The acquisition has
been accounted for by the purchase method of accounting and, accordingly, includes the results of Rycor
Corp. operations in these financial statements from the date of acquisition. As a resuit of the acquisition,
the company acquired net assets of $2,124,691 for $600,000 cash and through the issuance of 2,876,825
shares from treasury for an aggregate amount of $1,524,691.
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EPS CAPITAL CORP.
Balance Sheet
December 31, 2000



AUDITORS' REPORT

To the Board of Directors of
EPS Capital Corp.

We have audited the balance sheet of EPS Capital Corp. as at December 31, 2000. This financial statement
is the responsibility of the corporations's management. Our responsibility is to express an opinion on this
financial statement based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the financial
statement is free of material misstatement. An audit inciudes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statement. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation.

in our opinion, this balance sheet presents fairly, in all material respects, the financial position of the
corporation as at December 31, 2000 in accordance with Canadian generally accepted accounting principies.

“Collins Barrow”
Edmonton, Alberta Signed
April 12, 2001 Chartered Accountants




EPS CAPITAL CORP.
Balance Sheet

December 31, 2000

ASSETS

Current Assets

Cash 3 419,097
LIABILITIES

Accounts payable $ 35,707

SHAREHOLDERS' EQUITY
Share capital (Note 2) 383,390

§ 419097

Approved on behalf of the Board

“Clifford D. Giese” “Kevin A. Giese”
Signed Signed
Director Director




EPS CAPITAL CORP.
Notes to the Balance Sheet

December 31, 2000

1. Incorporation

The corporation was incorporated pursuant to the Company Act (British Columbia) on December 15,
1998 as 576693 BC Ltd. and changed its name to EPS Capitat Corp. on February 9, 2000. To
December 31, 2000, there have been no operations. The corporation is a Capital Pool Company as
defined in Listings Policy 2.4 of the Canadian Venture Exchange.

2. Share Capital

Authorized:
100,000,000 common shares
100,000,000 preferred shares

Number Amount

Common shares issued for cash 1,600,000 $ 200,000
Commitment to issue common shares 1,300,000 260,000
460,000

Share issue costs 76,610
3 383,390

1,600,000 common shares issued are held in escrow and will be released from escrow as follows:

10% of the shares following issuance by the Canadian Venture exchange of a final notice accepting
a Qualifying Transaction;

15% of the shares 6 months following the initial release;

15% of the shares 12 months following the initial release;

15% of the shares 18 months following the initial release;

15% of the shares 24 months following the initial release;

15% of the shares 30 months foliowing the initial release;

15% of the shares 36 months following the initial release;

In the event the Corporation becomes listed on Tier 1 of the Canadian Venture Exchange, 25% of the
escrowed shares will be released following issuance of the Final Exchange Notice and 25% released
on each of 6, 12 and 18 months thereafter.

If a qualifying transaction is not completed, the shares will not be released from escrow.

The 1,300,000 common shares for which cash was received and subscriptions accepted by the
Corporation prior to the balance sheet date were issued January 15, 2001.




EPS CAPITAL CORP.

Notes to the Balance Sheet

December 31, 2000

2.  Share Capital (Continued)

The Corporation has granted to its directors and officers options to purchase 290,000 common shares
at $0.20 per common share. The stock options are non transferable and will expire at the earlier of
January 9, 20086 or one year following the date the optionee ceases to be a director or hold an office
of the Corporation by reason of death, or 90 days after ceasing to be a director or officer for any
reason other than death. All shares acquired on exercise of the options before the completion of the
Qualifying Transaction shall be subject to escrow until the issuance of the Final Exchange Notice of
a Qualifying Transaction.

The Corporation appointed Yorkton Securities Inc. as its agent in connection with the offer to sell
1,300,000 common shares of the Corporation for $0.20 per share. The agent was granted options to
acquire 130,000 common shares at $0.20 per share. On March 13, 2001, one halif of the options were
exercised to purchase 65,000 common shares. A total of 50% of the common shares issuable upon
exercise of the agent's options may be sold by the agent prior to the completion of the Qualifying
Transaction. The remaining 50% may only be sold after completion of the Qualifying Transaction.
The remaining 65,000 options will, if unexercised, expire September 20, 2001.

3.  Subsequent Events

The Corporation and Rycor Technology Investments Corp. (Rycor), a company holding an exclusive
worldwide ficence to new medical technology for the treatment of chronic progressive multiple
sclerosis, have entered into an acquisition agreement dated April 24, 2001 (the "Acquisition
Agreement") to provide for the combination of their respective businesses, assets and operations
through an offer to purchase by EPS, of all issued and outstanding securities in the capital of Rycor
(the "Offer").

Pursuant to the Acquisition Agreement, EPS has agreed to make the Offer to purchase all the issued
and outstanding Rycor Shares, Series A Special Warrants and Series B Special Warrants on the
following basis:

(@) each of the 21,000,050 issued and outstanding Rycor Class A Common Shares will be
exchanged for one common share of EPS;

(b) each of the 10,621,076 issued and outstanding Rycor Series A Special Warrants will be
exchanged for one Common Share of EPS;

(c) each of the 6,810,163 issued and outstanding Rycor Series B Special Warrants will be
exchanged for one Common Share and one non-transferable share purchase warrant of EPS
(the "EPS Warrants"), each EPS Warrant entitling the holder to purchase one Common Share
at a price of $3.00 per Common Share on or before 4:30 p.m. (Edmonton time) on December
31, 2001 and thereafter at a price of $4.00 per Common share until 4:30 p.m. (Edmonton time)
on December 31, 2002.




EPS CAPITAL CORP.
Notes to the Balance Sheet

December 31, 2000

3.  Subsequent Events (continued)

Yorkton Securities Inc. has agreed to act as sponsor in connection with the Qualifying Transaction and
has also agreed to act as agent for an offering (the "Offering") of up to 3,300,000 units of the
Corporation (the "Units") at a price of $2.50 per Unit, each Unit consisting of one Common Share and
one-half of one Common share purchase warrant (the "Offering Warrants"), each whole warrant
Offering Warrant entitling the holder to purchase one Common Share for a period of two years from
closing of the Offering at a price of $3.50 per share during the first year and at a price of $4.50 per
share during the second year. The Offering will be conducted by filing of a prospectus (the
"Prospectus”) in the Provinces of Alberta and British Columbia, although a portion of the Offering may
be sold as special warrants (the "Offering Special Warrants") on a non-brokered basis. Each Offering
Special Warrant will entitle the holder to acquire one Unit on exercise or deemed exercise of the
Offering Special Warrants and the issuance of the Units on exercise or deemed exercise of the
Offering Special Warrants will be qualified for distribution under the Prospectus. Yorkton will be paid
a cash commission of 8% of the gross proceeds from the sale of the Units and 2% of the gross
proceeds from the sale of the Offering Special Warrants and will be issued non-transferable share
purchase warrants (the "Agents Warrants") equal to 10% of the number of Units sold and equal to 2%
of the number of Offering Special Warrants sold.

Each Agent's Warrant will entitle Yorkton to purchase one unit (the "Agent's Units") at a price of $2.50
per Agent's Unit for a period of two years from the closing of the Offering. Each Agent's Unit will
consist of one Common Share and one-half of one non-transferable share purchase warrant (the
Agent's Unit Warrants"), each whole Agent's Unit Warrant entitling the Agent to purchase one
Common Share for a period of two years from the closing of the Offering at a price of $3.50 per
Common share during the first year and at a price of $4.50 per Common share during the second year
(or such higher prices per share as may be determined by the CDNX in its discretion).

The Corporation intends to issue further stock options to acguire up to 900,000 Common Shares at
an exercise price of $2.50 per Common Share in conjunction with the closing of the Qualifying
Transaction. These options will be allocated at the discretion of the directors of the Corporation to
directors, officers, employees and consultants of the Corporation and its subsidiaries.

These options will be non-transferable and will terminate one year following the date the optionee
ceases to be a director or hold an office of the Corporation by reason of death, or if the Corporation
is classified as a Tier |l Issuer on the CONX, 90 days after ceasing to be a director or officer for any
reason other than death. Options granted to certain optionees may contain vesting provisions at the
discretion of the directors of the Corporation.
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Incorporated as part of”
Schedule A
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Schedule B - Supplementary Information

1. Analysis of Expenses and Deferred Costs (for the period ended December 31, 2000)

As at December 31, 2000 the Issuer was a development stage company. Details of expenses and
deferred costs, if any, are contained in the financial statements.

2. Related Party Transactions (for the period ended December 31, 2000)

As at December 31, 2000 there were no related party transactions.

3. Summary of Securities Issued and Options Granted (for the period ended December
31,2000)

Summary of Securities issued:

Type of Type of Total Type of Commission
Date Security Issue Number | Price Proceeds | Consideration Paid

August 31, 2000 Common Private 1,200,000 | $0.10 $120,000 Cash Nil
Shares Placement

August 31, 2000 Common Private 400,000 $0.20 $ 80,000 Cash Nil
Shares Placement

January 15, 2001® Common Public 1,300,000 | $0.20 $260,000 Cash $26,000
Shares Offering

(7) Issued pursuant to a prospectus dated November 30, 2000.
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Summary of Options granted:

Date of Grant ¥ Name of Optionee Number of Options | Exercise Price Expiry Date
January 10, 2001 Kevin A. Giese 72,500 $0.20 January 9, 2006
January 10, 2001 Clifford D. Giese 43,500 $0.20 January 9, 2006
January 10, 2001 Ronald E. Ticknor 43,500 $0.20 January 9, 2006
January 10, 2001 Patrick W. Kelly 43,500 $0.20 January 9, 2006
January 10, 2001 Robert K. O'Toole 43,500 $0.20 January 9, 2006
January 10, 2001 Michael P. Kennedy 43,500 $0.20 January 9, 2006
January 10, 2001 Yorkton Securities Inc. 130,000 $0.20 September 20, 2002

(1) Options were reserved for optionee during the reporting period ended December 31, 2000,

4. Summary of Securities (as at the end of the reporting period ended December 31,
2000)

(a) Description of authorized share capital:
- 100,000,000 common shares without nominal or par value
- 100,000,000 preferred shares

) Number and recorded value for shares issued:

- 2,900,000 common shares are issued and outstanding, for total share issuance
proceeds of $460,000 before share issuance costs, and $383,390 after share
issuance costs. The shares issued during the period were as follows:
1,200,000 common shares issued at $0.10 pursuant to a private placement
dated August 31, 2000; 400,000 common shares issued at $0.20 pursuant to a
private placement dated August 31, 2000; and 1,300,000 common shares
issued at $0.20 pursuant to prospectus dated November 30, 2000.

(c) Description of options, warrants and convertible securities outstanding:

— 290,000 options reserved as directors and officers options, exercisable at
$0.20, and expiring on January 9, 2006.

- 130,000 options reserved as agent options, exercisable at $0.20, and expiring
on September 20, 2002,

@ Number of each class of shares subject to escrow or pooling agreements:

- 1,600,000 of the common shares are subject to escrow.
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5 List of Names of the Directors and Officers (as at the date the report is signed and

filed)

Kevin A. Giese President, Chief Executive Officer, Director
Clifford D. Giese Secretary, Chief Financial Officer, Director
Patrick W. Kelly Director

Ronald E. Ticknor Director
Robert K. O'Toole Director
Michael P. Kennedy  Director
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EPS CAPITAL CORP.

Schedule C - Management Discussion and Analysis

1. Description of the Issuer's Business

EPS Capital Corp. is classified as a capital pool company on the CDNX. Pursuant to a Prospectus
dated November 30, 2000 EPS completed an initial public offering of 1,300,000 common shares
at a price of $0.20 per share, and issued shares on January 15, 2001. Its shares were listed for
trading on the CDNX on March 21, 2001 under the trading symbol "ECC".

Effective February 16, 2001 EPS entered into a letter of intent with Rycor Technology
Investments Corp. ("Rycor”) in respect of EPS making an offer to acquire Rycor, which
transaction is intended to be EPS's "Qualifying Transaction" as defined under CDNX Policy 2.4.
EPS and Rycor subsequently entered into an acquisition agreement dated April 24, 2001
providing for the terms and conditions of the offer and Qualifying Transaction. Upon completion
of the Qualifying Transaction, EPS will carry on the business of Rycor. Rycor is in the business
of commercializing medical technology for the treatment of Multiple Sclerosis.

2. Discussion of Operations and Financial Condition
As at December 31, 2000 the Company had no operations.

The company issued 2,900,000 shares for gross proceeds of $460,000 during the period. After
share issuance costs, the company had a working capital of $383,390 as at December 31, 2000.

The company has subsequently entered into an agreement for the acquisition of Rycor
Technology Investments Corp., which transaction is subject to regulatory approval, and is
disclosed in "Subsequent Events".

3. Subsequent Events

The Issuer and Rycor, a company holding an exclusive worldwide license to new medical
technology for the treatment of chronic progressive multiple sclerosis, have entered into an
acquisition agreement dated April 24, 2001 to provide for the combination of their respective
businesses, assets and operations through an offer to purchase by EPS, pursuant to a securities
exchange take-over bid circular to be filed in Alberta and elsewhere, of all issued and outstanding

securities in the capital of Rycor.

Pursuant to the acquisition agreement, EPS has agreed to make the offer to purchase all of t!le
securities of Rycor, including its common shares, Series A Special Warrants and Series B Special
Warrants on the following basis:

(@) Each of the 21,000,050 issued and outstanding Rycor common shares will be
exchanged for one common share of EPS (the "Common Shares") at a deemed
price of $0.72 per Common Share;

(b) Each of the 10,621,076 Rycor Series A Special Warrants will be exchanged for
one Common Share at a deemed price of $0.72 per Common Share;
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(c) Each of the 6,810,163 Rycor Series B Special Warrants will be exchanged for
one Common Share at a deemed price of $0.72 per Common Share and one non-
transferable share purchase warrant of EPS (the "EPS Warrants"), each B’S
Warrant entitling the holder to purchase one Common Share at a price of 3.00 per
Common Share on or before 4:30 p.m. (Edmonton time) on December 31, 2001

and thereafter at a price of $4.00 per Common Share until 4:30 p.m. (Edmonton
time) on December 31, 2002

Pursuant to an engagement letter (the "Engagement Letter") dated March 1, 2001, Yorkton has
agreed to act as agent for an offering (the "Offering") of up to 3,300,000 units of the Corporation
(the "Units") at a price of $2.50 per Unit, each Unit consisting of one Common Share and one-
half of one Common Share purchase warrant (the "Offering Warrants"), each whole Offering
Warrant entitling the holder to purchase one Common Share for a period of two years from
closing of the Offering at a price of $3.50 per share during the first year and at a price of $4.50
per share during the second year (or such higher prices per share as may be determined by the
CDNX in its discretion). The Offering will be conducted by filing of a prospectus (the
"Prospectus") in the Provinces of Alberta and British Columbia, although a portion of the
Offering may be sold as special warrants (the "Offering Special Warrants") on a non-brokered
basis. Each Offering Special Warrant will entitle the holder to acquire one Unit on exercise or
deemed exercise of the Offering Special Warrants and the issuance of the Units on exercise or
deemed exercise of the Offering Special Warrants will be qualified for distribution under the
Prospectus. Yorkton will be paid a cash commission of 8% of the gross proceeds from the sale of
the Units and 2% of the gross proceeds form the sale of the Offering Special Warrants, and will
be issued non-transferable share purchase warrants (the "Agent's Warrants") equal to 10% of the
number of Units sold and equal to 2% of the number of Offering Special Warrants sold.

Each Agent's Warrant will entitle Yorkton to purchase one unit (the "Agent's Units") at a price of
$2.50 per Agent's Unit for a period of two years from the closing of the Offering. Each Agent's
Unit will consist of one Common Share and one-half of one non-transferable share purchase
warrant (the Agent's Unit Warrants"), each whole Agent's Unit Warrant entitling the Agent to
purchase one Common Share for a period of two years from the closing of the Offering at a price
of $3.50 per Common Share during the first year and at a price of $4.50 per Common Share

during the second year (or such higher prices per share as may be determined by the CDNX in its
discretion).
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4. Financings, Principal Purposes and Milestones
Use of Proceeds from Financings.

Financings Amount

Gross proceeds from $460,000
private placements
and public financing

Purpose Estimated Cost Actual Expenditure Variance
Costs to identify and $340,020 Nil N/A
make potential

acquisitions

General and $50,000 Nil N/A
administration

expenses

Issuance costs $69,980 $76,610 ($6,630)

The variance in actual issuance expenditures as compared to the estimated costs is a result of
additional legal, printing and agent expenses. The additional expenditure is not expected to
impact the Issuer's ability to achieve its intended corporate objective of identifying and
completing an approved Qualifying Transaction acquisition.

5. Liquidity and Solvency

As at December 31, 2000 the issuer had working capital of $383,390.00 in cash or cash
equivalents, which is sufficient for the company to meet its ongoing obligations.
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CORPORATE STRUCTURE

1. Name and Incorporation

The Corporation was incorporated pursuant to the provisions of the Company Act (British Columbia) on
December 15, 1998 under the name “576693 BC Ltd.”. The Corporation changed its name to “EPS
Capital Corp.” on February 9, 2000 and to BioMS Medical Corp. on July 30, 2001. The Corporation was
continued to the Province of Alberta on July 31, 2001 and the Corporation is now governed by the
Business Corporations Act (Alberta). The head office of the Corporation is located at Suite 6030 — 88"
Street, Edmonton, Alberta T6E 6G4. The registered office of the Corporation is located at 3200 Manulife
Place, 10180 — 101 Street, Edmonton, Alberta T5] 3WS8.

2. Intercorporate Relationships

The Corporation has two (2) subsidiaries: Rycor Technology Investments Corp. ("Rycor") and Rycor
Corp. ("Subco").

Rycor was incorporated under the laws of the Province of Alberta on December 31, 1998 under the name
812867 Alberta Ltd., and changed its name to Rycor Technology Investments Corp. on January 19, 2000.
Rycor’s principal business office is located at 6030 — 88™ Street, Edmonton, Alberta T6E 6G4, and its
registered office is located at 3200 Manulife Place, 10180 — 101 Street, Edmonton, Alberta T5J 3W8. All
of the issued and outstanding common shares of Rycor are owned by the Corporation.

Subco was incorporated under the laws of the Province of Alberta on September 30, 1994 under the name
625813 Alberta Ltd. Subco changed its name to Rycor Corp. on May 11, 1999. Subco subsequently
changed its name to 625813 Alberta Ltd. on September 30, 1999 and then changed its name back to
Rycor Corp. on September 22, 2000. All of the issued and outstanding common shares of Subco are
owned by Rycor.

The corporate structure of the Corporation and its subsidiaries is as follows:

BioMS Medical Corp.
(continued under the laws of the Province of Alberta)

J 100%

Rycor Technology Investments Corp.
(incorporated under the laws of the
Province of Alberta)

' 100%

Rycor Corp.
(incorporated under the laws of the
Province of Alberta)
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GENERAL DEVELOPMENT OF THE BUSINESS

1. History and Acquisitions

Pursuant to a prospectus dated November 30, 2000, the Corporation completed an initial public offering
of 1,300,000 Class A common shares (the "Common Shares") at a price of $0.20 per share for gross

proceeds of $260,000. The Common Shares were listed and posted for trading on the TSX Venture
Exchange (the "Exchange") on March 21, 2001.

The Corporation was classified as a capital pool company (“CPC”) pursuant to the policies of the
Exchange. As such, its principal business was to identify and evaluate opportunities for the acquisition of
an interest in assets or businesses and, once identified and evaluated, to negotiate acquisition or
participation, subject to receipt of shareholder approval and acceptance by the Exchange. As a CPC, the
Corporation was required to complete a "Qualifying Transaction" as such term is defined in Exchange
Listings Policy 2.4 within 18 months of the date of listing on the Exchange. The operations and activities
of the Corporation principally consisted of engaging in discussions and negotiations for the purpose of
identifying and evaluating potential acquisitions of interests in commercially viable businesses or assets
with a view to completing a Qualifying Transaction and entering into an acquisition agreement.

The Corporation and Rycor entered into an agreement dated as of April 24, 2001 (the "Acquisition
Agreement™) which provided for the combination of their respective businesses, assets and operations
through an offer to purchase by the Corporation, pursuant to a securities exchange take-over bid circular,
all issued and outstanding securities in the capital of Rycor (the "Qualifying Transaction").

The shareholders of the Corporation approved the Qualifying Transaction at the shareholders meeting
held on June 22, 2001, the CDNX accepted the Qualifying Transaction for filing on July 27, 2001 and the
Qualifying Transaction closed on August 1, 2001.

On October 23, 2001, the Corporation completed a public offering of 3,300,000 units (the “Units”) at a
price of $2.50 per Unit, pursuant to a prospectus dated August 29, 2001. Each Unit is comprised of one
Common Share and one-half of one common share purchase warrant (the “Offering Warrants”). Each
whole Offering Warrant entitles the holder to purchase one Common Share until October 22, 2003 (two
years from the closing of the Offering) at a price of $5.80 per share. The Offering Price was determined
by negotiation between the Corporation and Yorkton Securities Inc. ("Yorkton"), who acted as the agent
for the Offering.

On August 1, 2001, the Corporation completed the acquisition of all of the issued and outstanding
securities in the capital of Rycor in consideration for the issuance of 38,431,289 Common Shares (the
"QT Shares") and 6,810,163 non-transferable share purchase warrants (the “BioMS Warrants”) to the
securityholders of Rycor. Each BioMS Warrant entitles the holder to purchase one Common Share at a
price of $4.00 per Common Share until 4:30 p.m.(Edmonton time) on December 31, 2002.

Of the 38,431,289 QT Shares:

o 10,989,426 Common Shares plus an additional 92,972 Common Shares acquired on exercise of
BioMS Warrants (collectively the "New Escrow Shares") are subject to an escrow agreement (the
“Value Escrow Agreement”) dated April 20, 2001, between the Corporation, Pacific Corporate
Trust Company and the owners of the New Escrow Shares. 5,541,199 New Escrow Shares will be
released from escrow on July 27, 2002 and 5,541,199 New Escrow Shares will be released from
escrow on January 27, 2003.
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* 4,763,785 Common Shares (the "Restricted Shares") are subject to a hold period imposed by the
CNDX and such shares may not be traded while the hold period is in effect. The hold period on

the Restricted Shares will expire as to one half of the Restricted Shares on each of July 27, 2002
and January 27, 2003.

¢ 21,000,000 Common Shares (the "Pooled Shares") are subject to the Pooling Agreement
described below.

The Qualifying Transaction was a “Related Party Transaction” as defined in Exchange Policy 1.1
(“Policy 1.17) in that Clifford D. Giese and Kevin A. Giese are directors and officers of both the
Corporation and Rycor and were securityholders of both the Corporation and Rycor. Additionally, Patrick
W. Kelly and Ronald E. Ticknor were directors of the Corporation and securityholders of Rycor.
Accordingly, the Corporation appointed an independent committee of directors consisting of Michael P.
Kennedy and Robert K. O’Toole to negotiate the LOI and Acquisition Agreement. The Corporation

retained Deloitte & Touche LLP to prepare an opinion on the fair market value of all of the issued and
outstanding shares of Rycor. See "Valuation”.

The Corporation, through Rycor, has obtained an exclusive worldwide license to new medical technology
developed at the Multiple Sclerosis Patient Care and Research Clinic at the University of Alberta for the
treatment of chronic progressive multiple sclerosis. The technology is a synthetic myelin basic protein
peptide comprised of 17 amino acids and is named “MB8298” (the “Technology” or the “Peptide”). A
peptide is a compound consisting of 2 or more amino acids linked together through peptide bonds. The
Peptide is intravenously injected into multiple sclerosis patients as a therapeutic treatment.

Pursuant to an agreement dated December 14, 2000 (the “Master Agreement”) between Rycor, The
Governors of the University of Alberta (the “U of A Governors™), Dr. Kenneth G. Warren, Ms. Ingrid
Catz, Subco, Clifford D. Giese, Kevin A. Giese, Robin Giese (an associate of Clifford D. Giese), Judy
Giese (an associate of Kevin A. Giese), Corrie Giese-King, Ryan Giese, Ronald E. Ticknor and Janet
Ticknor (an associate of Ronald E. Ticknor), the parties agreed to terminate an agreement (the “Licensing
Income Agreement”) dated June 24, 1999, pursuant to which they had agreed, among other things, to a
distribution of the profits from any licensing of the Technology. Clifford D. Giese, Kevin A. Giese, Robin
Giese, Judy Giese, Corrie Giese-King, Ryan Giese, Ronald E. Ticknor and Janet Ticknor are hereinafter
collectively referred to as the “Subco Shareholders”. Pursuant to the Master Agreement, Rycor, Subco,
the U of A Governors, the Inventors and the Subco Shareholders entered into the following agreements:

1. License agreement (the “License Agreement”) dated December 14, 2000 pursuant to which the
University of Alberta granted Rycor an exclusive worldwide license to make, use, sell and sub-
license the Technology and to manufacture, use, distribute and sell products derived from the
Technology in consideration for the sum of $5,900,000 plus GST and the issuance of 18,123,225
common shares of Rycor (the "Rycor Shares"). Pursuant to the License Agreement, Rycor also
agreed to fund the operating expenses of the Multiple Sclerosis Patient Care and Research Clinic
at the University of Alberta (the “Research Clinic”) in the amount of at least $300,000 for each of
the years 2001 and 2002. The License Agreement has an initial term of 12 years commencing
December 14, 2000 with automatic renewals for successive 10-year terms, to a maximum of 10
such renewal terms. If Rycor obtains full marketing regulatory approval in at least one
jurisdiction in the world for the use of all or any part of the Technology, Rycor can require the
University of Alberta to transfer all of its right, title, estate and interest in the Technology to
Rycor for no further consideration. The University of Alberta may terminate the License
Agreement if Rycor fails to obtain regulatory approval for the use of all or any part of the
Technology in any jurisdiction in the world within 12 years from December 14, 2000, provided
that the University of Alberta pays to Rycor the fair market value of the Technology at that time.
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The consideration payable to the University of Alberta under the License Agreement was
determined by arm’s length negotiations between the University of Alberta and Rycor.

2. Contracted research agreement (the “Contracted Research Agreement”) dated December 14, 2000
between Rycor and the U of A Governors pursuant to which the University of Alberta, as an
independent contractor, agreed to carry out research in respect of the Technology and, in
particular to continue with Phase II testing, analysis, publishing and reporting of data through the
Research Clinic, in consideration for the sum of $600,000 which has been paid.

3. Supplemental professional activities agreement (the “Supplemental Professional Activities
Agreement”) dated December 14, 2000 between Rycor, the U of A Governors and the Inventors
pursuant to which the Inventors agreed to continue to work towards advancing the Technology
for so long as adequate funding was extended under the Contracted Research Agreement. The
term of the Supplemental Professional Activities Agreement is the lesser of five years from
December 14, 2000 or the time needed to obtain regulatory market approval for the use of the
Peptide on humans in Canada, provided the Inventors or either of them is still employed by the
University of Alberta but in any event not less than two years from December 14, 2000.

4. Voluntary pooling agreement (the “Pooling Agreement”) dated for reference March 1, 2001
between Rycor, Reynolds Mirth Richards & Farmer, Barristers and Solicitors, the U of A
Governors and the Subco Shareholders pursuant to which the parties agreed to place in pool a
total of 21,000,000 common shares (the “Pooled Shares”) of the Corporation which were issued
on completion of the Qualifying Transaction. While held in pool, the Pooled Shares may not be
sold, assigned, transferred, disposed of or encumbered in any manner whatsoever. The Pooled
Shares will be released from pool on July 27, 2002 provided that, if at July 27, 2002, the
Corporation has not obtained approval (“Regulatory Approval”) from the appropriate regulatory
body in Canada to commence, on humans, Phase III clinical studies in Canada utilizing the
Technology, the one-year period shall automatically be extended for additional consecutive 30-
day periods until Regulatory Approval is obtained, to a maximum of 12 such additional 30-day
periods.

5. Share purchase and sale agreement (the “Share Purchase and Sale Agreement”) dated March 1,
2001 between Rycor and the Subco Shareholders. Pursuant to the Share Purchase and Sale
Agreement, which was non-arm’s length, the Subco Shareholders sold to Rycor all of the issued
shares of Subco and all of the shareholders’ loans owed to them by Subco in consideration for an
aggregate of 2,876,775 Rycor Shares and $600,000 as follows:

Name Number of Rycor Shares Cash Consideration
Clifford D. Giese 871,136 $180,000
Robin Giese 567,251 120,000
Kevin A. Giese 435,568 90,000
Judy Giese 283,626 60,000
Ryan Giese 141,813 30,000
Corrie Giese-King 141,813 30,000
Ronald E. Ticknor 293,755 60,000
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5
Name Number of Rycor Shares Cash Consideration
Janet Ticknor 141,813 30,000
TOTAL: 2,876,775 $600,000

Subco had previously obtained the right to receive 10% of the income derived from licensing of
the Technology pursuant to the Licensing Income Agreement. Pursuant to the Licensing Income
Agreement, Subco committed to advance up to $1,000,000 to further develop the Technology (of
which Subco expended approximately $208,000) in consideration for such rights, which
commitment expired on termination of the Licensing Income Agreement.

Pursuant to an agreement (the “Autolmmune License Agreement”) dated August 1, 2000 between Rycor
and Autolmmune Inc. (“Autolmmune”) of Pasadena, California, Rycor obtained an exclusive worldwide
license to certain patents owned by Autolmmune (the “Autolmmune Patents”). The Autolmmune Patents
cover claims which may be related to the Technology. As consideration for the Autolmmune License,

Rycor is required to make certain periodic cash payments to Autolmmune and pay certain royalties to
Autolmmune on an escalating scale based on net sales.

2. Valuation

) Introduction

The acquisition of Rycor was an “insider bid” as such term is defined in both the Securiries Act (Alberta)
and the Securities Act (British Columbia), and accordingly, the Corporation retained Deloitte & Touche
Corporate Finance Canada Inc. ("Deloitte & Touche Corporate Finance") to prepare a valuation of Rycor.
In their valuation report dated May 15, 2001 (the “Valuation Report”) Deloitte & Touche Corporate
Finance stated that based upon the scope of their review and analysis and the assumptions used, they were
of the opinion that the fair market value at March 31, 2001 of all of the issued and outstanding shares of
Rycor was in the range of $88 million to $134 million, with a midpoint of $111 million.

3] Scope of Review

In forming their opinion of value the scope of review of Deloitte & Touche Corporate Finance included,
but was not limited to, the following:

1. Forecasted future clinical trial costs and probabilities of successfully completing each
stage of the regulatory approval process.

2. Forecasted revenues and expenses on successful commercialization of the Technology.

3. The patents and patent applications.

4. CV’s of the Inventors.

5. Review of various articles by the Inventors.

6. Review of information on the epidemeology of multiple sclerosis, the course and

symptoms of multiple sclerosis, the clinical presentation of multiple sclerosis, 'the
incidence of multiple sclerosis, the multiple sclerosis market and current multiple
sclerosis treatments.

7. Rycor’s Business Plan dated April, 2001.
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1.

12.

13.
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Subco’s unaudited financial statements for December 31, 2000 and September 30, 2000.
Rycor draft review financial statements for the three months ending March 31, 2001.

The Corporation’s balance sheet as at December 31, 2000.

The Corporation’s, Rycor and Subco’s Pro Forma Combined Financial Statements for
December 31, 2000.

Autolmmune License Agreement.

Review of the financial statements, annual reports, press releases and websites of various
biotechnology and pharmaceutical companies including:

] Biogen, Inc.

. Neurocrine Biosciences, Inc.

. Schering AS

. Corixa Corporation

. Teva Pharmaceutical Industries Ltd.
. Angiotech Pharmaceuticals, Inc.
. Coulter Pharmaceuticals Inc.

] Progenics Pharmaceuticals, Inc.
. Biomira Inc.

. Altarex Corporation

. 1ICOS Corporation

. BioChem Pharma Inc.

. The Ares Serono Group

. Dupont (Dupont Pharmaceuticals)
o Cambridge Neuroscience, Inc.
. Abbott Laboratories

. Autolmmune, Inc.

o Inhale Therapeutics

. Chiron

. Acorda Therapeutics

. Avant Immunotherapeutics

. Insmed

o CeNeS Pharmaceuticals

. Alexion

. Interferon Sciences

. Connetics

o ISIS Pharmaceuticals

° Immune Response

. Millennium

. Immunex

o Protein Design Labs

. Active Biotech



14.

15.

16.

17.

18.
19.
20.
21.

22

23.
24.
25.

26.
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Review of various industry information available on the following websites:

o National Multiple Sclerosis Society

o The World of Multiple Sclerosis

. The Multiple Sclerosis Foundation

. National Institute of Neurological Disorders and Stroke
) Multiple Sclerosis Network

. International Multiple Sclerosis Support Foundation

. Recombinant Capital

. Biospace

Recent articles from:

. Neurocrine press releases (July 20, 1999)
o BIOWORLD Today

. Dow Jones Newswires

. Blood Weekly

. The Wall Street Journal

. USA Today

) The Globe & Mail

Notes and memos prepared by Kevin A. Giese regarding the epidemeology, incidence,
development plan and pharmaeconomics of the peptide.

Investment dealer research reports on the multiple sclerosis industry and companies
conducting research in the multiple sclerosis field by:

. UBS Warburg

* Merrill Lynch

. J.P. Morgan Chase H & Q

. Yorkton

. Cannacord Capital Corporation

Discussions with Kevin Giese and Cliff Giese.

Discussions with Randy Stroud.

Discussions with Laine Woollard.

Discussions with the Inventors and Dr. Donald W. Paty, University of British Columbia .

Letters from Therapeutic Products Programme, Health Canada dated August 20, 1998
and December 2, 1998.

Letters from Bioserv Corporation and Peninsula, outlining manufacturing costs.
Letters from Randy Stroud Consulting dated September 3, 1998 and December 2, 1998.
The Corporation’s management information.

Clinical trial information provided by Endpoint Research Ltd.
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27. Cost estimates for non-clinical toxicology program and bioanalytic work from Cantox
dated May 11, 2001.
28. A letter of representation obtained from management wherein they confirmed certain

representations and warranties made to Deloitte & Touche Corporate Finance including a
general representation that they had no information or knowledge or any facts or material
information not specifically noted in the Valuation Report which, in their view, would
reasonably be expected to reflect the valuation calculations noted herein.

Deloitte & Touche Corporate Finance did not audit or otherwise verify the information relied upon in
forming their valuation opinion.

3) Major Assumptions

In arriving at their opinion of value, Deloitte & Touche Corporate Finance relied upon the following
major assumptions:

1. The patents are valid, can defend the Technology and provide Rycor with freedom to
operate in its chosen field.

2. Funds can be obtained to complete the regulatory approval process.

3. Results of Canadian Phase [ trials and preliminary result of Phase 11 trials are positive and

warrant further investment in the Technology.

4. The forecast of future clinical trial costs and probabilities of successfully completing each
stage of the regulatory approval process is reasonable.

5. The assumptions underlying the forecast of revenues and expenses on successful
commercialization of the Technology are reasonable.

6. At the valuation date there were no contingent or unrecorded liabilities, environmental
liabilities, litigation pending or threatened other than in the ordinary course of business.

@ Basis of Valuation

In deciding on the appropriate approach for valuing the Technology, the following factors were
considered by Deloitte & Touche Corporate Finance:

1. The Technology will not produce positive cash flows for several years.
2. An estimate of future costs, revenues and probabilities of technical success.
3. Existence of public biotechnology companies which have no commercialized products.

Based on the above factors, Deloitte & Touche Corporate Finance selected the probability discounted
cash flow approach and the market approach to determine the fair market value of the Technology.

&) Probability Adjusted Discounted Cash Flow

Probability adjusted discounted cash flow is made up of a clinical trial component and a
commercialization component. In the first component of the projection, Deloitte & Touche Corporate
Finance estimated the future clinical trial costs and the probability of successfully completing each stage.
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In the second component, they estimated the future cash flows when the Technology is commercialized.
They applied an appropriate discount rate to each component to determine the discounted cash flow value.
In preparing their forecasts, Deloitte & Touche Corporate Finance used information from management
and from their knowledge of the biotechnology industry to develop the underlying assumptions,

(6) Market Approach

Deloitte & Touche Corporate Finance stated in the Valuation Report that the market approach for valuing
the Technology was appropriate because of the existence of several publicly traded biotechnology
companies, which have products in the development stage, but no commercialized products. As there are
many differences between these companies and the Technology, Deloitte & Touche Corporate Finance

used this approach to ensure that the value determined under the probability adjusted discounted cash
flow was in a reasonable range.

Market approaches where relevant information was obtained included:

1. A review of the market capitalization and technology value of Canadian biotechnology
companies with lead therapeutic products in Phase II clinical trials.

2. A review of the market capitalization of companies with multiple sclerosis therapeutics.

3. A review of second and third round venture capital financing in the life sciences sector
for the year prior to the valuation.

@) Share Value

Once they determined the technology value Deloitte & Touche Corporate Finance added this to the cash
of Rycor to derive the share value.

)] Probability Adjusted Discounted Cash Flow Value
(a) Forecasted Regulatory Approval Process

Deloitte & Touche Corporate Finance estimated the cost of each of the steps of the regulatory
process and the probability of successfully completing each step. To determine the length of each
of the steps, Deloitte & Touche Corporate Finance considered the length of clinical trials for other
multiple sclerosis treatments and their experience in the biotechnology field. They noted that the
four multiple sclerosis therapeutics that are currently on the market (Novatrone, Copaxone, Rebif
and Avonex) all had Phase III clinical trials that studied patients for two years prior to market
launch.

(b) Forecasted Post- Approval Commercialization
The second component of the income approach is the value on commercialization after approval
of the Technology. Deloitte & Touche Corporate Finance prepared a forecast of the sales of the
product based on discussions with management and their understanding of the biotechnology
industry for Canada and the rest of the world.

9 Discount Rate

Deloitte & Touche Corporate Finance used different discount rates for each component of the forecast.
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Bgsed on certain factors and their knowledge of the biotechnology industry, Deloitte & Touche Corporate
Finance selected a discount rate of 30% to 35% for the Canadian market and 35% to 40% for the rest of

the world market. In selecting the discount rates, they considered that venture capital rates of return on
start up businesses range from 25% to 50%.

Deloitte & Touche Corporate Finance used a discount rate of 25% to 30% for the regulatory approval
component of the forecasted cash flow. In the regulatory approval component, they estimated the
probability of success of each stage; therefore, a significant amount of the risk associated with this
component was already incorporated in the forecast. The cumulative effect of the discount rates used and

the effect of the decision tree probability analysis results in an effective discount rate of more than 50%
for the pre-commercialization phases.

(10)  Discounted Cash Flow Value

The discounted cash flow value is calculated by applying the discount rate to the forecast cash flows.
Deloitte & Touche Corporate Finance assumed that there was no terminal value after 2016 as that is when
the majority of the patents will have expired.

Deloitte & Touche Corporate Finance concluded that the discounted cash flow value of the Technology
ranges from approximately $77 million to $123 million as at March 31, 2001.

(11)  Market Approach
(a) Comparable Public Company Approach

Deloitte & Touche Corporate Finance considered the technology value of Canadian
biotechnology companies that have products in Phase II trials. They noted that the technology

values of these companies ranged from $4.4 million to $282 million, with an average of $94
million.

(b) Comparable Public Multiple Sclerosis Company Approach

Deloitte & Touche Corporate Finance also considered the technology value of companies that
have an interest in multiple sclerosis.

(c) Venture Capital Approach

The venture capital approach is a method for estimating fair market value by examining venture
capital transactions and determining the implied value of companies using the amount funded and
the percentage interest in the company. Using these two factors, the implied post-money value of
the company is calculated by dividing the percentage interest obtained in the company into the
amount of the funding. The pre-money value is then obtained by subtracting the amount funded
from the post-money value.

Deloitte & Touche Corporate Finance reviewed a database of 279 second and third round
biotechnology venture capital financings during 2000 compiled by VentureOne. Out of 279
transactions, the median pre-money valuation was $60 million, the mean was $78 million and the
pre-money valuations ranged from $7 million to $359 million.
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A summary of the valuation conclusions under the various methods is as follows:

Low High

Income Approach (3Cdn millions) ($Cdn millions)

Discounted Cash Flow $77 $123
Low High

Market Approach ($Cdn millions) ($Cdn millions)
Comparable Public Company $4 $282
Approach
Venture Capital Approach $7 $359

Deloitte & Touche Corporate Finance concluded that fair market value of the Technology is best

represented by the discounted cash flow approach and that the discounted cash flow approach is
supported by the Market Approaches.

They added the value of the Technology and the cash in Rycor at March 31, 2001 in order to determine
the fair market value of Rycor.

Discounted Cash Flow Value $77 million $ 123 million
Cash $11 million $11 million
Value of Shares of Rycor $88 million $134 million
(13)  Restrictions and Limitations
(a) The valuation conclusion is as of March 31, 2001. This value is as of a point in time and

may change over time with the circumstances of Rycor and market conditions. Deloitte
& Touche Corporate Finance has done no review (nor are they under any obligation to do
s0) of the valuation subsequent to March 31, 2001.

(b) Deloitte & Touche Corporate Finance reserves the right to review all calculations and
analysis in the Valuation Report and, if they consider it necessary, to revise the
Valuation Report in the light of information that becomes known to them after the date of
the Valuation Report. They are under no obligation to notify anyone should any changes
be deemed necessary.

(c) Deloitte & Touche Corporate Finance has relied upon the completeness, accuracy and
: fair presentation of all the financial and other information, data, advice, opinions or
representations obtained by it from senior management of the Corporation and Rycor and

their consultants and advisors. The opinion is conditional upon such completeness,
accuracy, and fair presentation of such information. Except as expressly described
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(d)

(e)
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herein, Deloitte & Touche Corporate Finance has not attempted to verify independently
the completeness, accuracy or fair presentation of the information.

The Corporation and Rycor have represented and warranted to Deloitte & Touche
Corporate Finance that, other than as specifically disclosed in writing or as contemplated
in financial statements, all information concerning the acquisition (the “Acquisition”) of
Rycor by the Corporation provided to Deloitte & Touche Corporate Finance, directly or
indirectly, orally or in writing, by the Corporation and Rycor and their respective agents

and advisors in connection with the engagement of Deloitte & Touche Corporate
Finance:

1) was in the case of all historical financial information concerning Rycor and the

Acquisition, at the date of preparation, presented completely and fairly in all
material respects;

(ii) was with respect to any portion of the projections: (a) prepared on a basis
reasonably consistent with accounting policies, (b) prepared using reasonable
assumptions, and (¢) the senior officers of the Corporation and Rycor have no
reason to believe are misleading in any material respect;

(ii)  the title to all such assets, properties, or business interests purportedly owned by
Rycor is good and marketable and there are no adverse interests, encumbrances,
engineering, environmental, zoning, planning or related issues associated with
these interests and that the subject assets, properties, or business interests are free
and clear of any and all liens, encumbrances or encroachments;

(iv)  at the valuation date there were no material contingent or unrecorded liabilities,
environmental liabilities, litigation pending or threatened other than in the
ordinary course of business;

W) the financial statements and financial forecasts referred to under “Scope of
Review” are the most comprehensive available. The financial statements contain
all, and reflect only those, revenues, expenses, assets and liabilities of Rycor.
The financial forecasts are management’s best estimate for the future earnings
and cash flows of Rycor;

(vi)  there is full compliance with all applicable federal, local, state, provincial and
national regulations and laws, as well as the policies of all applicable regulators
and that all required licences, rights, consents, or legislative or administrative
authority from any federal, local, state, provincial or national government, private
entity, regulatory agency or organization have been or can be obtained or
renewed for the operation of the business of Rycor, including any use on which
the services of Deloitte & Touche Corporate Finance are to be based.

Should any of the above representations not be accurate or should any of the other
information provided to Deloitte & Touche Corporate Finance not be factual or
correct, the valuation opinion of Deloitte & Touche Corporate Finance, as expressed in
the Valuation Report, could be different.

The opinion was rendered on the basis of securities markets, economic, financial and
general business conditions prevailing as at the date thereof and the condition and
prospects, financial and otherwise, of Rycor and any of its subsidiaries and affiliates as
represented to Deloitte & Touche Corporate Finance in discussions with management of
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the Corporation and Rycor. In the analyses and in preparing the opinion, Deloitte &
Touche Corporate Finance made numerous assumptions with respect to industry
performance, general business and economic conditions and other matters, many of

which are beyond the control of Deloitte & Touche Corporate Finance or any party
involved in the Acquisition.

(g) Deloitte & Touche Corporate Finance believes that the opinion must be considered as a
whole and that selecting portions of the analyses or factors considered by it, without
considering all factors and analyses together, could create a misleading view of the

process underlying the opinion. The preparation of an opinion is a complex process and
is not necessarily susceptible to partial analysis or summary.

(h) The opinion of Deloitte & Touche Corporate Finance is not to be construed as a
recommendation to any board member or shareholder of Rycor. Readers and potential

investors should do their own independent analysis and due diligence regarding the value
of the securities of Rycor.

NARRATIVE DESCRIPTION OF THE BUSINESS

1. General

The Technology is based upon over 25 years of research at the University of Alberta by the Inventors. To
date, the Inventors have completed certain pre-clinical studies, as well as Phase 1 and Phases II human
clinical trials in Canada. Phase I human clinical trials were conducted in Canada over a period of
approximately four years. The Corporation has received the preliminary results of the Phase 11 trials and
is awaiting the final results which are expected on or about the first quarter of 2003. Subject to regulatory

approval, the Corporation intends to commence either Phase IIB or Phase III human clinical trials in
Canada in 2003.

2. Therapeutic Market

There are basically 2 types of multiple sclerosis: relapsing remitting and chronic progressive. Relapsing
remitting multiple sclerosis occurs in about 50% of multiple sclerosis patients, and is characterized by
periods of disease attack (“relapses™) followed by periods of patient remission. Chronic progressive
multiple sclerosis occurs in the other 50% of multiple sclerosis patients, and is characterized by a steady
progression of disease attack and clinical symptom decline.

The chronic progressive multiple sclerosis market segment is further made up of two sub-segments:
primary progressive and secondary progressive. Primary progressive patients represent 5 to 10% of the
total multiple sclerosis population; these patients experience steady disease progression from the
beginning of their disease activity. Secondary progressive patients represent about 40 to 45% of the total
multiple sclerosis population; these patients start off as relapsing remitting patients (who face periods of
disease attack followed by remission), but then switch to the progressive disease state where they come
under steady attack:
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MULTIPLE SCLEROSIS |
RELAPSING REMITTING CHRONIC PROGRESSIVE
50% 50%
PRIMARY SECONDARY
PROGRESSIVE PROGRESSIVE
5t010% 40 to 45%

Ther-e are an estimated 2.5 million multiple sclerosis sufferers worldwide. Estimates of the incidence of
multiple sclerosis in North America are as follows:

Country Total Multiple Sclerosis Population
United States 350,000 - 400,000
Canada 50,000 - 60,000

The Technology is targeted at chronic progressive multiple sclerosis patients, which comprise
approximately 50% of the population. /Sources: Biogen, Schering, Serono, The World of Multiple
Sclerosis, Multiple Sclerosis Network, and Multiple Sclerosis Society of Canada websites. 4

3. Regulatory Requirements

Regulations imposed by government authorities in Canada, the U.S. and other countries are a significant
factor in the conduct of research, development, manufacturing and eventual marketing activities for the
Corporation’s proposed product. In Canada, these activities are regulated through enforcement by the
Canadian federal authorities of the Food and Drug Act (Canada) and the regulations thereunder. In the
United States, drugs are regulated by the Food and Drug Administration (“FDA”) and in Europe by
federal agencies or by the European Medicines Evaluation Agency (“EMEA”). Regulatory authorities in
Canada, the United States and Europe enforce regulatory processes which are similar in scope in that they
require researchers to establish the safety, efficiency and quality of the drug before it is used in clinical
studies or is marketed.

4, Pre-clinical Studies

The purpose of pre-clinical studies is to determine the safety, dosage, and pharmacological parameters of
a new drug by administering it to animals before administering the drug to humans. These studies involve
extensive testing on laboratory animals to determine if a potential therapeutic product has utility in an i»
vivo disease model and has any toxic effects. Prior to conducting clinical studies on human subjects, an
Investigational New Drug (“IND”) submission must be made to the Therapeutic Products Program
(“TPP”) of Health Canada. The data collected during pre-clinical studies are presented in the form of an
IND submission to the TPP. In Canada, IND submissions currently follow a 60-day default system of
review, where the study may start 60 days after submission of the IND unless otherwise notified by the
reviewing authority.
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s. Clinical Trials

The duration of the clinical trials and number of subjects required to meet the requirements of the various

government agencies vary with, among other things, the disease studied, the seriousness of the side
effects, and the nature of the proposed treatment.

Phase I Clinical Studies — Phase 1 clinical studies are commonly performed in healthy volunteers or, more
rarely when the therapeutic agent is relatively toxic, in selected patients with the serious or fatal disease or
disorder. The objective of these studies is to investigate the safety of the treatment, the dose and dosage
regimen, as well as pharmacokinetic and pharmacodynamic information. Pharmacologic parameters such

as the rates of absorption, distribution, metabolism and excretion of the drug are investigated in Phase |
clinical studies.

Phase [[ Clinical Studies — In Phase 11 clinical studies, further evidence is sought regarding the
pharmacological effects of the drug and the desired therapeutic efficacy in patients with the targeted
disease. At this stage, efforts are made to evaluate the effects of various dosages and to establish an
optimal dosage level and dosage schedule. Additional safety data is also to be gathered from these studies.

Phase 1B Clinical Studies (also called Phase II/1]) - In Phase IIB studies, undertaken for serious or fatal
diseases for which there is no adequate treatment, an accelerated approval of the product for commercial
sale is possible, conditional upon the completion of subsequent Phase III trials. Phase IIB studies
incorporate certain design and control features of both Phase II and Il studies. If data collected from
Phase IIB trials are statistically significant, authorization for accelerated approval may be sought from the
appropriate regulatory authorities.

Phase IlT Clinical Studies — Phase 111 clinical studies consist of expanded large-scale studies of patients
with the targeted disease or disorder and are designed to obtain definitive statistical evidence of the
efficacy and safety of the drug or therapeutic agent in comparisons with standard therapy.

The TPP, FDA or the EMEA may interrupt clinical studies at any stage if the drug has a clear efficacy
advantage or, alternatively, if the health of the subjects is threatened or the side effects are not
compensated for by the drug’s benefits.

Prior to initiating these studies, the organization supporting the program is required to satisfy a number of
requirements by means of submission of documentation to support the approval for a clinical trial.

6. The Submission Review Process

The regulatory process for authorization to sell a drug product includes the submission of satisfactory pre-
clinical studies, suitable manufacturing and quality control information, and definitive evidence of safety
and efficacy of the drug from clinical trials.

Drug manufacturing must comply with the Current Good Manufacturing Practice (the “CGMP”), a
quality standard to ensure the control of production activities, raw material procurement, compliant
management, product recalls, and labelling material. In addition to these standards, which are common to
all drugs, manufacturers of biopharmaceutical products must demonstrate that their drug production is
consistent from one lot to the next.

Following completion of Phase III clinical studies, the compiled results of all clinical trials, information
concerning the product and its composition, synthesis, manufacture, quality control, packaging gnd
labelling are submitted to a federal drug regulatory agency for the purpose of obtaining product marlfet}ng
approval. This application is known as a New Drug Application in the U.S. and a New Drug Submission
in Canada. The review process generally takes one to two years, except for cancer and AIDS treatments
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whic?h have recently been approved within 12 months. Government authorities may then require Phase IV
studies to be performed after the product is marketed to assess its long term effects. Once marketing
approval is granted, the product is approved for commercial sale within its regulatory jurisdiction.

7. Product

The Peptide is intended as a therapeutic for chronic progressive multiple sclerosis patients. It is
commonly accepted in the medical community that chronic progressive multiple sclerosis is an
autoimmune disease whereby the myelin basic protein (the “MBP”) in the nerve’s myelin sheath (the
nerve’s protective coating) is attacked by the disease. In the course of their studies, the Inventors have
discovered that in chronic progressive multiple sclerosis, disease attack results in increased antibodies to
the MBP in the cerebrospinal fluid. They further discovered that in a significant number of chronic
progressive multiple sclerosis patients, the body attacks a specific amino acid sequence “peptide” in the
MBP and intravenous injection of the Peptide in synthetic form can, in certain circumstances, down-

regulate the antibody production in a number of chronic progressive multiple sclerosis patients by
inducing a positive immune response.

To date, the peptide technology has been administered to over 100 multiple sclerosis patients in Canada
with no clinically untoward side effects reported.

A Phase I human clinical trial was conducted at the University of Alberta involving a group of 41 patients
who received the Peptide over the course of a 2-year period. The published results of the study indicate
that the Peptide had put 61% of the patients into remission, as defined by the suppression of the MBP
antibodies in the cerebrospinal fluid into the normal range.

Phase II human clinical trials were completed on May 31, 2001. Phase 1I was a placebo-controlled
double-blind human clinical trial which involved the intravenous injection of the Peptide. Patients had
levels of their anti-Myelin Basic Protein ("anti-MBP" antibodies in the cerebrospinal fluid measured, and
were assessed as to clinical progression (or "decline") by such standard measures as the Expanded
Disability Status Score ("EDSS") and the 22 meter Timed Walk. The trial was designed to identify a
group of MS patients who showed complete or partial suppression of anti-MBP antibodies following
injections of MBP8298, and to determine if injection of the Peptide is associated with any clinical
stabilization.

The preliminary results indicate:

e A high percentage of patients had complete or partial anti-MBP suppression after receiving
intravenous injections of MBP8298m confirming the results of the Phase I study.

e Three times more patients who received MBP8298 and showed complete or partial anti-MBP
suppression also showed some clinical stabilization as measured by the EDSS and the 22m
Timed Walk, when compared to the placebo group.

e No clinically relevant peptide-related side effects were observed.

8. Business Strategy

The Corporation’s business objective is to develop the Technology in an effective and timely manner to
the stage where it is a commercially viable product. Phase II human clinical trials in Canada were
completed on May 31, 2001. The preliminary results of the Phase II trials are described above. Final
results of the Phase II human clinical trials are expected to be received on or about the first quarter of
2003. Subject to regulatory approval, the Corporation now intends to proceed with either Phase IIB or
Phase III human clinical trials in Canada.
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In order to commence Phase 1IB and Phase III human clinical trials in

! Canada, the Corporation must
organize and fund:

1. completion of certain pre-clinical animal studies and quality assurance testing in respect of the
Technology;

2. ordering of the Peptide from a third party manufacturer and contract with a third party company
to package the Peptide;

3. completion of the design of the or Phase IIB or Phase III clinical trials with third party scientific

investigators and consultants and submission to the regulatory authorities for approval of the
clinical trial; and

4. development of certain clinical trials monitoring boards and contracting with a clinical research
organization to administer the clinical trials.

(Refer to “Third Party Collaborations™)

Based on the information currently available to the Corporation, the estimated cost to complete pre-
clinical animal testing, quality assurance testing and either the Phase IIB or Phase Il human clinical trials
in Canada is approximately $19 million; however, if the Corporation is required to increase the scope of
the pre-clinical animal studies, quality assurance testing or the size and length of the Phase IIB or Phase
III human clinical trials in Canada additional funds would be required. In order to expand the Phase 1B
or Phase III human clinical trials to the United States or Europe, the Corporation would require additional
financing and regulatory approvals from the FDA in the United States and the EMEA in Europe.

To date, the Corporation has expended approximately $865,000 towards the pre-clinical animal studies
referred to above, quality assurance testing and the next phases of human clinical trials, primarily on the
purchase of Peptide.

At this time, The Corporation does not intend to become a fully-integrated pharmaceutical company with
substantial in-house research and development, marketing or manufacturing capabilities. the Corporation
intends to partner or joint venture with larger pharmaceutical companies that have existing and relevant
marketing capability for its products. It is anticipated that future clinical development of the
Corporation’s product outside Canada would generally occur in conjunction with a strategic partner or
partners, who would contribute expertise and financial assistance to the development of the product. In
exchange for certain product rights and commitments to market the Corporation’s product, the strategic
partners will be expected to share in gross proceeds from the sale of the Corporation’s product. The
proceeds generated from partnering or joint venturing projects are expected to be distributed on the basis
of relative risk taken and resources contributed by each party to the partnership or joint venture.

9. Employees and Third Party Collaborations

As of December 31, 2001 the Corporation had four (4) employees. In order to minimize its overhead
expenses, the Corporation conducts research and project development work through various third parties
engaged on a contractual basis. Pursuant to the Contracted Research Agreement and the Supplemental
Professional Activities Agreement, respectively, the Corporation has contracted with the University of
Alberta to conduct research in respect of the Technology, and with the Inventors to provide certain
research and medical advisory services to the Corporation. In addition, pursuant to an agreement dated
October 30, 2000, the Corporation has retained Randy Stroud Consulting (AB) Ltd. of Toronto, Ontario
to provide project management services in respect of the preparation for and completion of certain
regulatory submissions in respect of the Technology.
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Pursuant to an agreement dated March 2, 2002, the Corporation retained Mr. Richard Brown to assist in
management of the next phase of clinical trials and to assist generally in developing corporate strategy.

Pursuant to an agreement dated November 24, 2000 the Corporation has retained Cantox Health Sciences

Inc. of Mississauga, Ontario, to design and implement pre-clinical animal and laboratory studies in
respect of the Technology.

The Corporation has retained Endpoint Research Ltd. of Toronto, Ontario to manage the next stage of
clinical trials.

As the Corporation does not have facilities to manufacture biological compounds or the final dosage form
of its product for human use, it’s current business strategy is to outsource these services from third party
manufacturers. The Peptide is readily manufactured. There is more than one potential supplier of these
manufacturing services on a world wide basis and the manufacturers’ production is scalable to
commercial levels. Pursuant to an agreement dated December 28, 2000, Rycor has contracted with
Peninsula Laboratories Inc. of San Carlos, California, for the manufacturing of the Peptide.

10. Intellectual Property

The University of Alberta has a comprehensive patent protection policy in place, with three patent
streams (each involving different claims). The patent portfolio covers the use of the Peptide for the
treatment of multiple sclerosis. On April 11, 2002, the University of Alberta received the Notice of
Allowance from the Canadian Intellectual Property Office regarding the Peptide.

To date, the University has received eighteen patents in fourteen countries: three U.S. patents, two patents
in New Zealand, two patents in the Russian Federation and one patent in each of Australia, Belgium, the
United Kingdom, Ireland, Italy, the Netherlands, Sweden, Switzerland, Spain, Hungary and Canada.
Patents are pending in another seventeen countries.

In addition, Rycor has entered into the Autolmmune License Agreement. The relevant issued patents will
expire between 2012 and 2018, depending on the jurisdiction. See “Trends”.

11. Competition

There are currently few therapeutic products on the market for the treatment of the target chronic
progressive multiple sclerosis patients. There is one chemotherapy product approved in the U.S. for use in
chronic progressive multiple sclerosis patients, and there are several products approved for the relapsing
remitting market segment (interferons and another), and the companies which own them are attempting to
get them approved for the chronic progressive multiple sclerosis market segment as well. One interferon
product has received market approval in Canada and the EU but not in the United States following a
subsequent human clinical trial which failed to meet its primary efficacy endpoint. The Corporation
believes that the Technology has a number of competitive advantages over these potentially competitive
therapies, including:

1. a potentially higher efficacy in treating the disease;
2. not being a general immunosupressant;
3. having no negative side effects; and

4. requiring an infrequent dosing regimen.
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The pharmaceutical industry is very competitive and subject to rapid and substantial technological
change. There can be no assurance that development by others will not render the Corporation's product
non-competitive or that the Corporation will be able to keep pace with technological developments,
Competitors have developed technologies that could be the basis for competitive products.

The Corporation is aware of certain competitor programs for the development of pharmaceutical products
and alternative therapies that are targeted for the treatment of chronic progressive multiple sclerosis.
Certain of the Corporation's competitors are developing alternative peptide therapies for the disease. To
the knowledge of Corporation’s management, those therapies have either suffered from poor results in
clinical trials, are now being used for the relapsing remitting type of multiple sclerosis, or are in earlier
stages of clinical development. The pre-clinical research and capital costs together with the intellectual
property position licensed by Rycor are also believed to provide a barrier to entry for newcomers seeking
to pursue peptide-based therapies similar to that of the Corporation. The existence of products or
therapies developed by these competitors, or other products or treatments of which the Corporation is not

aware, or products or treatments that may be developed in the future, may adversely affect the
marketability of the Technology.

Management’s analysis of the competing technologies and drug developers leads to the following
conclusions:

1. There is a market opportunity in that chronic progressive multiple sclerosis patients currently lack
medical treatments which are effective and free of negative side effects.

2. There are a variety of competing products used for the relapsing remitting form of multiple
sclerosis or for other diseases, for which approval is being sought for use on chronic progressive
multiple sclerosis patients, but which products appear to suffer from the disadvantage of limited
efficacy and unwanted side effects.

3. Competing technologies using peptide therapies have either demonstrated poor results or are in
earlier stages of clinical development, and face certain barriers to entry for their products.

4. Many of the other therapies and treatment methods may be complementary in effectively
managing the disease.

12. Product Marketing Strategy

The market for the Peptide being developed by the Corporation may be large and will require substantial
sales and marketing capability. The Corporation intends to enter into one or more strategic partnerships or
collaborative arrangements with a pharmaceutical company or other company with marketing and
distribution expertise to address this need. If necessary, the Corporation will establish arrangements with
various partners for different geographical areas. The Corporation’s board has experience with the
partnering process.

13. Risk Factors

The following trends, commitments, events or uncertainties, presently known to management and
reasonably expected to have a material effect on the Corporation's business, financial condition or re.sults
of operations, should be read carefully. The risk factors described below are not the only ones that w111-be
faced by the Corporation. Other risks and uncertainties, including those management of the Corpora‘uon
do not currently consider material, may impair the Corporation’s business. The risk factors discussed
below may materially adversely affect the business, financial condition, operating resul'ts or cash ﬂow'of
the Corporation. The order in which risk factors appear is not intended as an indication of the relative
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weight or importance thereof. Such information is presented as of the date hereof and is subject to chan ge,
completion or amendment without notice.

Volatility of Share Price

The price of shares of pharmaceutical companies in general tends to be volatile. Factors such as the
announcement (to the public or at science conferences) of technological innovations, new commercial
products, patents, the obtainment of exclusive rights by other companies, the results of clinical tests,
regulations, publications, quarterly financial results, public concerns over the risks of development of new
drugs, future sales of shares by the Corporation or its current shareholders, and many other elements
could materially affect the price of the Corporation’s Common Shares.

History of Operating Losses

To date, the Corporation has not recorded any revenues from the sale of therapeutic products. Since
incorporation, the Corporation has accumulated net losses and expects such losses to continue as it
commences product and clinical development and eventually seeks regulatory approval for the sale of the
Peptide. The Corporation expects to continue to incur substantial operating losses unless and until such
time as product sales generate sufficient revenues to fund continuing operations. The Corporation has
never paid a dividend and does not anticipate paying any dividends in the foreseeable future.

Limited Operating History

The Corporation was only recently incorporated and has not begun to market any product or generate
revenues. The Corporation expects to spend a significant amount of capital to fund research and
development and on further laboratory and animal studies and human clinical trials. As a result, the
Corporation expects that its operating expenses will increase significantly in the near term and,
consequently, it will need to generate significant revenues to become profitable. Even if the Corporation
does become profitable, it may not be able to sustain or increase profitability on a quarterly or annual
basis. The Corporation cannot predict when, if ever, it will be profitable. There can be no assurances that
the Technology will meet applicable regulatory standards, obtain required regulatory approvals, be
capable of being produced in commercial quantities at reasonable costs, or be successfully marketed.

The Corporation will be undertaking additional laboratory and animal studies and human clinical trials on
the Technology, and there can be no assurance that the results from such studies or trials will result in a
commercially viable product or will not identify unwanted side effects.

Unproven Market

The Corporation believes that the anticipated market for its potential product and technology will
continue to exist and expand. These assumptions may prove to be incorrect for a variety of reasons,
including competition from other products and the degree of commercial viability of the potential
product.

Lack of Manufacturing, Pharmaceutical Development and Marketing Experience

The Corporation has limited manufacturing, pharmaceutical development and marketing experience. To
be successful, any product must be manufactured and packaged in commercial quantities in compliance
with regulatory requirements and at acceptable costs. In order to manufacture and package any products
in commercial quantities, if it elects to do so, the Corporation will need to develop its own manufacturing
or packaging facilities or contract with third parties to manufacture or package such product. No
assurance can be given that the Corporation will be able to make the transition to commercial production.
In addition, production of any products may require raw materials for which the sources and amount of
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supply are limited. An inability to obtain adequate supplies of such raw materials could significantly
delay the development, regulatory approval and marketing of any products.

The Corporation does not have any experience in pharmaceutical development, including the
management of multi-centre clinical trials, and will be significantly reliant on third party consultants to
provide the requisite advice and management. There can be no assurance that the clinical trials and

product development will not encounter delays which could adversely affect prospects for the
Corporation's success.

To be successful, a product must also be successfully marketed. The Corporation does not have any
experience in marketing pharmaceutical products and there can be no assurance that the Corporation can

market any product which may be developed in a manner which could assure its acceptance in the market
place.

Need for Additional Capital and Access to Capital Markets

Although the Corporation believes that it has sufficient funds to complete additional Phase IIB or Phase
111 human clinical trials in Canada, unexpected or unforeseen costs may arise. Greater than anticipated
amounts of capital will be required if the animal studies are delayed or take longer than expected to be
completed or if the Corporation is required to increase the size and/or length of the next phase of clinical
trials. In addition, the seeking of regulatory approval for the product, development and protection of the
patent portfolio and marketing of any product will also incur significant further funding. There can be no
assurance that additional funding will be available at all or on acceptable terms to permit successful
commercialization of the Technology even if regulatory approval to market the Peptide is obtained.

Government Regulations

The manufacture and sale of human therapeutic products in Canada, the United States and other countries
is governed by a variety of statutes and regulations in such countries. These laws require control of
manufacturing facilities, controlled research and testing of products, government review and clearance of
a submission containing manufacturing, pre-clinical and clinical data in order to obtain marketing
approval based on establishing the safety and efficacy of the product for each use sought, including
adherence to Good Manufacturing Practice during production and storage, and control of marketing
activities, including advertising and labelling. ‘

The Technology will require significant development, pre-clinical and clinical testing and investment of
significant funds prior to its commercialization. There can be no assurance that any commercially viable
product will be developed. The process of completing clinical testing and obtaining required approvals is
likely to take a number of years and require the expenditure of substantial resources. Any failure to obtain
or a delay in obtaining such approvals could adversely affect the Corporation's ability to utilize the
Technology, therefore adversely affecting operations. Further, there can be no assurance that any product
which is developed will prove to be safe and effective in clinical trials or receive regulatory approvals.
Markets, other than the U.S. and Canada, have similar restrictions.

Conflicts of Interest
The directors and officers of the Corporation are directors and officers of other corporations. Conflicts

may arise between their duties to the Corporation and their duties to such other corporations. All such
conflicts will be dealt with pursuant to the provisions of the applicable corporate legislation.
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Competition

Research to develop new products or methods of treating multiple sclerosis is expected to intensify. The
pharmaceutical industry is subject to rapid and significant technological change. Currently, the
Corporation has identified a number of companies developing alternative competing technologies.
Furthermore, technological competition from pharmaceutical companies and universities is expected to
increase. Other companies may be formed that develop products faster than the Corporation. Products
used for the treatment of relapsing remitting multiple sclerosis and for other diseases may be approved for
use on chronic progressive multiple sclerosis patients in a short time frame. Products may be developed
that are more effective than that proposed to be developed by the Corporation.

Administration of the Pre-Clinical and Clinical Studies

The process of conducting pre-clinical studies, human clinical trial testing and the obtaining of required
approvals is likely to take a number of years and require the expenditure of substantial resources. The
amount and timing of pre-clinical studies, including animal testing, to be conducted prior to the
commencement of human clinical trials is at the discretion of federal regulators, and may involve
significantly more time and money than anticipated.

In addition, human clinical trials may take longer to start and complete than anticipated. In particular,
there is competition from various pharmaceutical products for access to a limited number of research
clinics in Canada and other countries which are qualified to participate in multi-centre human clinical
trials. There can be no assurance that access to such clinics will not be delayed longer than anticipated, or
obtained at all.

The animal testing and human clinical trials may result in adverse animal or patient reactions or
statistically insignificant results, which may require a cessation or extension of the trials, or an increase in
the number of patients enrolled in a given trial or the need to undertake ancillary testing and human trials.

This may result in additional delays and expenses, cessation of the project and an adverse effect on
operations.

Use of Funds

The Corporation's management will have significant discretion as to the use of the Corporation’s funds.
The directors of the Corporation may decide to alter their current business plan and may decide to expend
the funds in a materially different manner than currently contemplated.

Shareholder Control

Some of the Corporation's existing shareholders can exert control over it, and may not make decisions
that are in the best interests of all shareholders. If certain shareholders act together, they may be able to
exert a significant degree of influence over the Corporation's management and aﬁ‘aifs gnd over matters
requiring shareholder approval, including the election of directors and approval of significant corporate
transactions. In addition, this concentration of ownership may facilitate or delay or prevent a change in
control of the Corporation and might affect the market price of the Common Shares, even when a chaqge
may or may not be in the best interests of all shareholders. In addition, the interests of this concentration
of ownership may not always coincide with the Corporation's interests or the interests of other
shareholders and accordingly, they could cause the Corporation to enter into tfransactions or agreements
which it would not otherwise consider.
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Reliance on Third Parties and Future Collaboration

The Corporation's strategy is and has been to enter into various arrangements with corporate and
academic collaborators, licensors, licensees and others for research, development, clinical testing,
manufacturing, marketing and commercialization of the Technology and any resulting commercially
viable product. There can be no assurance , however, that the Corporation or Rycor will be able to
maintain their current collaborations or establish new collaborations on favourable terms, if at all, or that
their current or future collaborative arrangements will be successful.

The Corporation currently holds a license from Autolmmune for the Autolmmune Patents. Rycor is
obligated to make certain maintenance and royalty payments on the sale, if any, of products resulting
from the Autolmmune Patents. There can be no assurance that the AutoImmune License will not
terminate or that it will be renewed. The Corporation, through Rycor, has acquired a license to the
Technology held by the University of Alberta. Pursuant to the terms of the License Agreement, Rycor is

obligated to exercise diligence in bringing potential products to market. There can be no assurance the
License Agreement will not terminate.

Attraction and Retention of Key Employees and Consultants

The Corporation depends highly upon its management staff and third party scientific and business
consultants, the loss of whose services might impede the achievement of the Corporation's business
objectives. In addition, the anticipated development of the Technology will require additional expertise in
research, clinical testing, regulatory approval, manufacturing and marketing which are expected to place
increased demands on the Corporation's resources and management skills and reliance on outside
consultants. There can be no assurance that the Corporation will be able to attract and retain such
personnel and consultants on acceptable terms given the competition among numerous pharmaceutical
companies, universities and other research institutions for experienced personnel. The failure to retain
such personnel or consultants, or to develop or otherwise acquire the expertise could adversely affect
prospects for the Corporation's success.

Licenses, Patents and Proprietary Rights

The Corporation intends to utilize certain technology which has been licensed to Rycor by Autolmmune
and the Technology which Rycor has licensed from the University of Alberta. While Rycor's existing
license agreement with AutoImmune is in good standing, it may be terminated by AutoImmune if there is
a breach of the Autolmmune License Agreement. The Corporation and Rycor are and will be in the
future, reliant on Autolmmune and the University of Alberta to ensure that the underlying patents are
maintained and valid and prosecuted.

The Corporation's success will depend, in part, on the ability of the University of Alberta and
Autolmmune to obtain patents, maintain trade secret protection and operate without infringement on the
proprietary rights of third parties or having third parties circumvent Rycor's rights. AutoImmune and the
University of Alberta are actively pursuing applications for patents in the U.S. and other countries. The
patent positions of pharmaceutical firms and universities, including Autolmmune and the University of
Alberta, are uncertain and involve complex legal and factual questions for which important legal
principles are largely unresolved. For example, no consistent policy has emerged regarding the breadth of
pharmaceutical patent claims that are granted by the United States Patent and Trademark Office or
enforced by the U.S. Federal courts. In addition, the scope of the originally claimed matter in a patent
application can be significantly reduced before a patent is issued. The pharmaceutical patent situation
outside the U.S. is even more uncertain and is currently undergoing review and revision in many
countries. The laws of certain non-U.S. countries may not protect Rycor's existing or planned licensed
intellectual property rights to the same extent as the laws of the United States and Canada. Thus, there can
be no assurance that any of Rycor's licensed patent applications or those of the University of Alberta will
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result in a patent grant, that the Corporation, Rycor, Autolmmune or the University of Alberta will
develop additional proprietary products that are patentable, that any patents issued to the Corporation,
Rycor, the Corporation, Autolmmune or the University of Alberta will provide the Corporation or Rycor
with any competitive advantages, that such patents will not be challenged by any third parties, that the
patents of third parties will not impede the ability of the Corporation and Rycor to do business or that
third parties will not be able to circumvent Rycor’s licensed patents. Furthermore, there can be no
assurance that others will not independently develop similar products which duplicate any of the
Corporation's or Rycor’s products, or, if patents are issued to the Corporation, Rycor, Autolmmune or the
University of Alberta, design around the patented products developed by them.

A number of pharmaceutical companies and research and academic institutions have developed
technologies, filed patent applications or received patents on various technologies that may be related to
the Corporation's business. Some of these technologies, patent applications or patents may conflict with
the technologies, patent applications or patents licensed or intended to be licensed by Rycor. Such conflict
could limit the scope of the patents, if any, that AutoImmune or the University of Alberta may be able to
obtain or result in the denial of the patent applications. In addition, if patents that cover the Corporation's
or Rycor's activities are issued to other companies or institutions, there can be no assurance that the
Corporation or Rycor would be able to obtain licenses to these patents at a reasonable cost or be able to
develop or obtain alternative technology. If the Corporation or Rycor does not obtain such licenses, they
could encounter delays in the introduction of products, or could find that the development, manufacture or
sale of products requiring licenses is prohibited. In addition, the Corporation and Rycor could incur
substantial costs in defending themselves in lawsuits brought against the Corporation or Rycor on patents
they might infringe, in filing suits against others to have such patents declared invalid or in filing suits
against others for infringement of the Corporation's or Rycor's licensed patents, if any. The Corporation
believes that there may be significant litigation in the pharmaceutical industry regarding patent and other
intellectual property rights. Such litigation may affect the Corporation's and Rycor’s efforts to form
collaborations, to conduct research and development, to conduct clinical testing, manufacturing,
marketing and the sale of any products under development. If the Corporation or Rycor become involved
in such litigation, it could consume a substantial portion of their resources. If the outcome of any such
litigation were to be adverse, the Corporation's business could be materially affected.

Under current law, patent applications in the U.S. are maintained in secrecy until the patents issue.
However, any patents that the Corporation, Rycor, Autolmmune or the University of Alberta may file in
the U.S. subsequent to November 28, 2000 will be subject to new provisions thereby allowing any new
patent applications to be published, the same as its non-U.S. counterparts. Since publication of
discoveries in the scientific or patent literature often lag behind actual discoveries, the Corporation cannot
be certain that Autolmmune or the University of Alberta was the first creator of inventions described in
the pending patent applications or patents or that Autolmmune or the University of Alberta were the first
to file patent applications for such inventions. Moreover, the Corporation and Rycor might have.to
participate in interference proceedings declared by the U.S. Patent and Trademark Office to deter'mme
priority of invention, which could result in substantial cost to the Corporation and Rycor, even if the
eventual outcome were to favour the Corporation and Rycor. An adverse outcome could subject the
Corporation and Rycor to significant liabilities to third parties and require the Corporation to license
disputed rights from third parties or cease using the Technology or the Autolmmune Patents. There can be
no assurance that Rycor's licensed patents, if issued, would be held valid or enforceable by a court or th.at
a competitor's technology or product would be found to infringe such patents. Furthermore, substantial
costs can be incurred due to the filing of lawsuits to enforce the patent rights against apparent infringers,
even if the Corporation and Rycor are successful in the lawsuits.

Dependence on Healthcare Reimbursement

The Corporation's ability to commercialize its proposed product successfully may depend in part on the

extent to which reimbursement for the costs of such products and related treatments will be available from
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government health administration authorities, private health insurers and other organizations. Third party
payers are increasingly challenging the price of medical products, diagnostics and services. Significant
uncertainty exists as to the reimbursement status of newly approved health care products, and there can be
no assurance that adequate third party coverage will be available to enable the Corporation to maintain
price levels sufficient to realize an appropriate return on its investment in product development.

Product Liability Claims and Uninsured Risks

The testing, marketing and sale of human pharmaceutical products involves unavoidable risks. If the
Corporation succeeds in developing new pharmaceutical products, the sale of such products may expose
the Corporation to potential liability resulting from the use of such products. Such liability might result
from claims made directly by consumers or by regulatory agencies, pharmaceutical companies or others
selling products. The Corporation does not currently have product liability insurance. The Corporation
intends to obtain such insurance coverage but there can be no assurance that it will be able to obtain such
insurance or, if obtained, that such insurance can be acquired in sufficient amounts to protect the
Corporation against product liability or at a reasonable cost. The obligation to pay any product liability
claim in excess of whatever insurance the Corporation is able to acquire, or the recall of any of its

products, could have a material adverse affect on the business, financial condition and future prospects of
the Corporation.

Hazardous Materials; Environmental Matters

Research and some development work in respect of the Technology will be performed by the University
of Alberta. The process involves the controlled use of potentially hazardous materials, and is subject to
federal, provincial and local laws and regulations governing the use, manufacture, storage, handling and
disposal of such materials and certain waste products. To extent that it will be involved in the process, the
Corporation intends that the safety procedures for handling and disposing of such materials will comply
with the standards prescribed by such laws and regulations, however, the risk of accidental contamination
or injury from these materials cannot be completely eliminated. In the event of such an accident, the
Corporation could be held liable for any damages that result and any such liability could exceed the
resources of the Corporation. The Corporation is not specifically insured with respect to this lability.

Although the Corporation believes that it is in compliance in all material respects with applicable
environmental laws and regulations and currently does not expect to make material capital expenditures
for environmental control facilities in the near term, there can be no assurance that it will not be required
to incur significant costs to comply with environmental laws and regulations in the future, or that the
operations, business or assets of the Corporation will not be materially adversely affected by current or
future environmental laws or regulations.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following table summarizes the financial operations of the Corporation for the years ended December
31, 2001, December 31, 2000 and December 31, 1999. The acquisition of all of the securities of Rycor,
which was completed effective August 1, 2001, was accounted for as a reverse takeover and accordingly
the financial information for the period ended December 31, 2002 includes the results of Rycor from
January 1, 2001 and the results of the Corporation since August 1, 2001. Results for the years ended
December 31, 1999 and December 31, 2000 are those of Rycor.

FOR THE YEARS ENDED DECEMBER 31

2001 2000 1999

Revenue $457,954 $88,947 Nil
Total Assets $42,123,059 | $20,688,510 $2,296
Long-Term Debt - - -
Cash Dividends Declared - - -
Net Income (Loss)

Total ($4,777,262) ($464,697) -

Per Share (80.24) @ -

Per Fully Diluted Share % @ -
(1) The effect of potential exercise of options is anti-dilutive at December 31, 200/ and is therefore not

presented,
2 Due to the application of reverse takeover accounting, earnings per skare information is not considered

meaningful for the year ended December 31, 2000.

2. Dividends

No dividends have been paid on any class of shares of the Corporation since the date of its incorporation
and it is not contemplated that any dividends will be paid in the immediate or foreseeable future.
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MANAGEMENT'S DISCUSSION AND ANALYSIS

Management's Discussion and Analysis relating to the consolidated financial statements for the year
ended December 31, 2001, which forms part of the Corporation's 2001 Annual Report, is incorporated
herein by reference and forms an integral part of this Annual Information Form. The Management's
Discussion and Analysis appears on pages 5 through 7 of the 2001 Annual Report.

The following information summarizes the financial operations of the Corporation on a quarterly basis for
the quarters ended September 30, 2001 and December 31, 2001. The acquisition of all of the securities of
Rycor, which was completed on August 1, 2001, was accounted for as a reverse takeover. Quarterly
figures for Rycor are not available prior to the date of completion of the acquisition.

Quarters ended
December 31, 2001 September 30, 2001
Total Revenue 106,335 102,312
Income (loss) from continuing operations (1,271,590) (659,907)
Basic EPS (0.06) (0.02)
Fully Diluted EPS (1) )]
(Z) The effects of potential exercise of options is anti-dilutive and Is therefore not presented.
MARKET FOR SECURITIES

The common shares of the Corporation are listed and trade under the symbol “MS” on the TSX Venture
Exchange.

DIRECTORS AND OFFICERS

1. Name. Address, Occupation and Security Holding

The following table sets forth the name, municipality of residence and principal occupation(s) for the past
5 years of each director and officer of the Corporation.

Clifford D. Giese and Kevin A. Giese were first appointed directors of the Corporation on January 14,
1999. Laine M. Woollard was first elected as a director of the Corporation on June 22, 2001. Dr. Kjell
Stenberg first was appointed as a director by the other directors on the resignation of Michael Kennedy as
a director on March 14, 2002. Dr. John Wetherell was first elected as a director on June 19, 2002.
Directors are elected annually or may, pursuant to section 111(1) of the Business Corporations Act
(Alberta), be appointed by a quorum of directors to fill a vacancy among the directors, for a term expiring
at the close of the next annual general meeting of shareholders.
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Name and Municipality of Position with Principal Occupation and Positions During
Residence Corporation Last Five Years Director Since
Clifford D. Giese Chgirman of the Board, Chairman and Chief Financial Officer of the 1999
Sherwood Park, AB Chief Financial Officer & Corporation; President of Rycor Holdings Ltd.
Director
Kevin A. Giesem President, Chief Executive  President and Chief Executive Officer of the 1999
Edmonton, AB Officer & Director Corporation; President of Queensbury Ventures
Inc.
Laine M. Wool(]grd Director Legal Counsel, Technology Commercialization, 2001
Edmonton, AB University of Alberta
Dr. Kjell Stenberg Director Chief Executive Officer, Combio A/S; Senior 2002
Styckebruck, Sweden Researcher and Manager, Astra/AstraZeneca
Dr. John Wetherell Director Partner in the law firm of Pillsbury Winthrop 2002
Escondido, California LLP
Michael Kennedy Secretary Partner in the law firm of Anfield Sujir Kennedy ~ N/A
Vancouver, BC & Durno
Note:
(7) As of the date of this Annual Information Form, the directors & officers of the Corporation as a group, beneficially own,

directly or indirectly, or exercise control or direction over, 2,767,954 Common Shares which represents 3.8% of the
issued and outstanding Common Shares of the Corporation.

The Company has an audit committee, the members of which are Kevin A. Giese, Laine M. Woollard and
Dr. Kjell Stenberg and a compensation committee, the members of which are Laine M. Woollard and Dr.
John Wetherell.

2. Corporate Cease Trade Orders or Bankruptcies

None of the Directors or officers of the Corporation, or any shareholder holding a sufficient number of
securities of the Corporation to affect materially the control of the Corporation, is, or within the 10 years
before the date of this AIF has been, a director or officer of any other issuer that, while that person was
acting in that capacity: (a) was the subject of a cease trade or similar order, or an order that denied the
other issuer access to any exemptions under Canadian securities legislation, for a period of more than 30
consecutive days; or (b) became bankrupt, made a proposal under any legislation relating to bankruptcy or
insolvency or was subject to or instituted any proceedings, arrangement or compromise with creditors or
had a receiver, receiver manager or trustee appointed to hold its assets.

3. Penalties or Sanctions

No director, officer or promoter of the Corporation or a shareholder holding a sufficient number of
securities of the Corporation to affect materially the control of the Corporation, has, within the 10 years
prior to the date of this AIF, been subject to any penalties or sanctions imposed by a court or securities
regulatory authority, or entered into any settlement agreement with a securities regulatory authority,
relating to trading in securities, promotion or management of a publicly traded issuer, or theft or fraud.

4. Personal Bankruptcies

No director, officer or promoter of the Corporation, or a shareholder holding a sufficient number of
securities of the Corporation to affect materially the control of the Corporation, or a personal holding
company of any such persons has, within the 10 years before the date of this AIF, become bankrupt, made

a proposal under any legislation relating to bankruptcy or insolvency, or was subject to or instituted any
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proce_edmgs, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of the director or officer

5. Conflicts of Interest

Coqﬂicts of interest may arise as a result of the directors and officers of the Corporation also holding
positions as directors and/or officers of other companies. Conflicts, if any, will be subject to the
procedures and remedies under the Business Corporations Act (Alberta).

ADDITIONAL INFORMATION

The Corporation, upon request to the Secretary of the Corporation, will provide to any person or
company:

(a) when the securities of the Corporation are in the course of a distribution under a preliminary short
form prospectus or a short form prospectus,

(i) one copy of the AIF of the Corporation, together with one copy of any document, or the
pertinent pages of any document, incorporated by reference in the AIF,

(ii) one copy of the comparative financial statements of the Corporation for its most recently
completed financial year for which financial statements have been filed together with the
accompanying report of the auditor and one copy of the most recent interim financial
statements of the Corporation that have been filed, if any, for any period after the end of
its most recently completed financial year,

(iii)  one copy of the information circular of the Corporation in respect of its most recent
annual meeting of shareholders that involved the election of directors or one copy of any
annual filing prepared instead of that information circular, as appropriate, and

(iv) one copy of any other documents that are incorporated by reference into the preliminary
short form prospectus or the short form prospectus and are not required to be provided
under clauses (i), (ii) or (iii); or

b at any other time, one copy of any documents referred to in clauses (a)(i), (ii) and (iii), provided
that the Corporation may require the payment of a reasonable charge if the request is made by a
person or company who is not a security holder of the Corporation.

Additional information including directors’ and officers' remuneration and indebtedness, principal holders
of the Corporation's securities, options to purchase securities and interests of insiders in material
transactions, if applicable, is contained in the Corporation's information circular dated May 17, 2002 for
its Annual General Meeting held on June 19, 2002. Additional financial information is provided in the
Corporation's comparative financial statements for the year ended December 31, 2001.

For further information or to obtain copies of any of the above mentioned documents, please contact:

Michael Kennedy
Corporate Secretary
c/o Anfield Sujir Kennedy & Durno
Barristers and Solicitors
1600 - 609 Granville St.
Vancouver, BC V7Y 1C3
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CERTIFICATE UNDER SUBSECTION 2.7(2) OR (3) OF
MULTILATERAL INSTRUMENT 45-102

"RESALE OF SECURITIES"

BioMS Medical Corp. has distributed securities under a provision listed in Appendix D or E to
Multilateral Instrument 43-102 or a provision of securities legislation that specifies that the first trade of
the securities is subject to section 2.5 or 2.6 of Multilateral Instrument 45-102 and hereby certifies that in
respect of a distribution on April 17, 2002 of Incentive Stock Options of BioMS Medical Corp.
entitling the holders to purchase up to 225,000 Class A common shares at a price of $2.97 per share
up to March 24, 2007, BioMS Medical Corp. was a qualifying issuer within the meaning of Multilateral
Instrument 45-102 Resale of Securities at the distribution date.

DATED at Vancouver, B.C. this 26th day of April, 2002.

BioMS Medical Corp.
"Michael Kennedy”
By:
Michael Kennedy

Corporate Secretary

Instructions.

Z If the distribution date is on or after the effective date of Multilateral Instrument 45-102 and the
issuer or selling security holder has completed 1. above, file this form on or before the tenth day
afier the distribution date with the securities regulatory authority in each jurisdiction in which a
purchaser of the securities is located and section 2.7 of Multilateral Instrument 45-102 has been
implemented. Section 2.7 has been implemented in Alberta, British Columbia, Newfoundland,
Northwest Territories, Nova Scotia, Nunavut, Ontario and Saskaichewan.

2 If the issuer has completed 2. above, file this form with the securities regulatory authority in each
Jurisdiction in which a purchaser of the securities is located and section 2.7 of Multilateral
Instrument 45-102 has been implemented.
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CERTIFICATE UNDER SUBSECTION 2.7(2) OR (3) OF
MULTILATERAL INSTRUMENT 45-102

"RESALE OF SECURITIES"

BioMS Medical Corp. has distributed securities under a provision listed in Appendix D or E to
Multilateral Instrument 45-102 or a provision of securities legislation that specifies that the first trade of
the securities is subject to section 2.5 or 2.6 of Multilateral Instrument 45-102 and hereby certifies that in
respect of a distribution on May 9, 2002 of Incentive Stock Options of BioMS Medical Corp. entitling
the holder to purchase up to 30,000 Class A common shares at a price of $5.75 per share up to
November 8, 2006, BioMS Medical Corp. was a qualifying issuer within the meaning of Multilateral
Instrument 45-102 Resale of Securities at the distribution date.

DATED at Vancouver, B.C. this 9th day of May, 2002.

BioMS Medical Corp.

By:

"Michael Kennedy”

Michael Kennedy
Corporate Secretary

Instructions:

Z

If the distribution date is on or after the effective date of Multilateral Instrument 45-102 and the
Issuer or selling security holder has completed 1. above, file this form on or before the tenth day
afier the distribution dak with the securities regulatory authority in each jurisdiction in which a
purchaser of the securities is located and section 2.7 of. Multilareral Instrument 45-102 has been
implemented. Section 2.7 has been implemented in Alberta, British Columbia, Newfoundland,
Northwest Territories, Nova Scotia, Nunavut, Ontario and Saskatchewan.

If the issuer has completed 2. above, file this form with the securities regulatory authority in each
Jurisdiction in which a purchaser of the securifies is located and section 2.7 of Multilateral
Instrument 45-102 has been implemented.
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To Be Held on June 22, 2001
-and -

Management Information Circular

This Management Information Circular is furnished in connection with the solicitation of proxies by and
on behalf of the management of EPS Capital Corp. for use at the Annual and Extraordinary General
Meeting of the shareholders of EPS Capital Corp. to be held on June 22, 2001 at the time and place and
for the purposes set out in the accompanying Notice of Annual and Extraordinary General Meeting and
any adjournment thereof. No person has been authorized to give any information or make any
representation in connection with any matters to be considered at the Annual and Extraordinary General
Meeting, other than as contained in this Management Information Circular and, if given or made, any
such information or representation must not be relied upon as having been authorized.

Dated: May 16, 2001

The Canadian Venture Exchange has not in any way passed upon the merits of the Qualifying Transaction described in this
Management Information Circular and any representation to the contrary is an offence.




EPS CAPITAL CORP.
6030 — 88" Street
Edmonton, Alberta
T6E 6G4

NOTICE OF ANNUAL AND EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

TAKE NOTICE that an annual and extraordinary general meeting (the “Meeting”) of shareholders of |

EPS CAPITAL CORP. (“EPS” or the “Corporation”) will be held at Suite 3200, Manulife Place, 10180
— 101 Street, Edmonton, Alberta, on June 22, 2001 at 2:00 p.m., local time; for the following purposes:

1. To consider, and if deemed advisable, to approve on a “Majority of the Minority” basis as
prescribed by Alberta Securities Commission Rulé 46-501 and the Canadian Venture Exchange,
Inc. (“CDNX” or the “Exchange™) Policy 2.4 (“Policy 2.4”), with or without variation, an
ordinary resolution, the full text of which is attached as Schedule “E” to the Management
Information Circular to approve the acquisition of Rycor Technology Investments Corp.
(“Rycor”) as the “Qualifying Transaction” of the Corporation pursuant to Policy 2.4.

2. To consider, and if deemed advisable, to authorize, by special resolution, the continuance of the
Corporation under the laws of the Province of Alberta.

3. To consider and, if deemed advisable, approve with or without amendment, a special resolution to
change the name of the Corporation to “BioMS Medical Corp.”

4. To receive the annual report of the board of directors to the shareholders and the audited financial
statements of the Corporation for the year ended December 31, 2000.

5. To fix the board of directors of the Corporation for the ensuing year at four (4).

To elect the board of directors for the ensuing year.

To appoint Collins Ba.rrow Chartered Accountants, as auditor of the Corporatlon for the ensuing
year and to authorize the board of directors to fix the remuneration of the auditor.

8. To authorize any one or more directors or officers of the Corporation to do all things necessary to
give effect to any resolution passed by the shareholders of the Corporation at the Meeting.

9. To consider any permitted amendment to or variation of any matter identified in this Notice.

10. To transact such other business as may properly come before the Meeting or any adjournment
thereof.

An Information Circular accompanies this Notice. The Information Circular contains details of matters to
be considered at the Meeting. Shareholders are requested to refer to the Information Circular, in
particular, Schedule “E” for the full text of the resolutions. Terms used herein which are defined in
the Information Circular have the meaning set out in the Information Circular.

A shareholder who is unable to attend the Meeting in person and who wishes to ensure that such
shareholder’s shares will be voted at the Meeting is requested to complete, date and sign the
enclosed form of proxy and deliver it by fax, by hand or by mail in accordance with the instructions
set out in the form of proxy and in the Information Circular.

Take notice that pursuant of the Company Act (British Columbia), you may until June 20, 2001 give
the Company a notice of dissent by registered mail addressed to the Company at 1600 - 609
Granville St., Vancouver, BC V7Y 1C3 with respect to the resolution to continue the Corporation
under the laws of the Province of Alberta. As a result of giving a notice of dissent you may, on
receiving a notice of intention to act under section 207 of the Company Act (British Columbia),
require the company to purchase all your shares in respect of which the notice of dissent was given.

DATED at Edmonton, Alberta, 16™ day of May, 2001.
BY ORDER OF THE BOARD

Clifford D. Giese
Chairman of the Board
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EPS CAPITAL CORP.
. SUMMARY
The following summarizes certain special matters to be considered at the Meeting which is in addition to
the matters normally considered at an annual general meeting. The following is a summary of certain
information contained elsewhere in this Management Information Circular, including the Schedules

hereto, and is qualified in its entirety by reference to the more detailed information contained or referred
to elsewhere in this Management Information Circular.

Qualifying Transaction
EPS and Rycor have entered into an acquisition agreement dated April 24, 2001 (the “Acquisition
Agreement”) to provide for the combination of their respective businesses, assets and operations through
an offer to purchase by EPS, pursuant to a securities exchange take over bid circular to be filed in Alberta
and elsewhere, of all issued and outstanding securities in the capital of Rycor (the “Offer”). The
Acquisition Agreement superseded and replaced a letter of intent dated February 16, 2001 (the “LOI”)
between EPS and Rycor relating to the Offer. EPS is a capital pool company incorporated under the laws
of British Columbia and the successful completion of the Offer would constitute its Qualifying
Transaction pursuant to Policy 2.4 of the CDNX (the “Qualifying Transaction”). Rycor is a private
corporation incorporated under the Business Corporations Act (Alberta). Rycor has one wholly-owned
subsidiary, Rycor Corp. (“Subco”) which it acquired effective March 1, 2001. Subco is also incorporated
under the Business Corporations Act (Alberta). '

Rycor has obtained an exclusive worldwide license to new medical technology developed at the Multiple
Sclerosis Patient Care and Research Clinic at the University of Alberta for the treatment of chronic
progressive multiple sclerosis. The technology is a synthetic myelin basic protein peptide comprised of
17 -amino acids and is named “MB8298” (the “Technology” or the “Peptide™). A peptide is a compound
consisting of 2 or more amino acids linked together through peptide bonds. The Peptide is intravenously
injected into multiple sclerosis patients as a therapeutic treatment. Researchers at the University have
completed Phase I of human clinical trials in Canada. Phase I human clinical trials in Canada have been
ongoing for approximately four years and will be completed in June 2001. Rycor anticipates entering into
Phase III human clinical trials in Canada over the course of the next year. For further details on Rycor’s
business see “Information About Rycor — Business of Rycor”.

The Acquisition Agreement provides for the implementation, subject to the satisfaction of certain
conditions, of the Qualifying Transaction.

Rycor has the following securities issued and outstanding:
(a) 21,000,050 Class A common shares (the “Rycor Shares™)

(b) 10,621,076 series A special warrants (the “Series “A” Special Warrants™), each Series A
Special Warrant entitling the holder to acquire one Rycor Share for no further
.consideration; ’

© 6,810,163 series B special warrants (the “Series “B” Special Warrants™), each Series B
Special Warrant entitling the holder to acquire one Rycor Share and one non-transferable
share purchase warrant (the “Rycor Warrants”) of Rycor for no further consideration,.
Each Rycor Warrant entitles the holder to acquire one Rycor Share at a price of $3.00 per
Rycor Share until 4:30 p.m. (Edmonton time) on December 31, 2001 and thereafter at a
price of $4.00 per Rycor Share until 4:30 p.m.(Edmonton time) on December 31, 2002.

Pursuant to the Acquisition Agreement, EPS has agreed to make the Offer to purchase the Rycor
Shares, the Series A Special Warrants and the Series B Special Warrants on the following basis:
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(a) each of the issued and outstanding Rycor Shares will be exchanged for one common
share of EPS at a deemed price of $0.72 per Common Share(the “Common Shares™);

(b) ~ each of the issued and outstanding Series A Special Warrants will be exchanged for one
~ Common Share at a deemed price of $0.72 per Common Share;

©) each of the issued and outstanding Series B Special Warrants will be exchanged for one
Common Share at a deemed price of $0.72 per Common Share and one non-transferable
share purchase warrant of EPS (the “EPS Warrants™), each EPS Warrant entitling the
_holder to purchase one Common Share at a price of 3.00 per Common Share on or before
"4:30 p.m: (Edmonton time) on December 31, 2001 and thereafter at a price of $4.00 per
Common Share until 4:30 p.m.(Edmonton tlme) on December 31, 2002; and

(d) each of the issued and outstandmg Rycor Warrants, if any, will be exchanged for one
EPS Warrant. : ‘

On completion of the Qualifying Transactién, a total of 38,431,289 Common Shares of the Company will
be issued to the securityholders of Rycor of which 21,978,806 Common Shares will be held in escrow
(refer to "Information About EPS — Escrow Provisions") and of which 21,000,050 will be subject to a

Pooling A'greement (refer to "Information About EPS — Pooled Shares"). The CDNX may, in its

discretion, impose escrow or hold period restrictions on the balance of the Common Shares of the
Company which will be issued to the securityholders of Rycor on completion of the Qualifying
Transaction. A total of 6,810,163 EPS Warrants will also be issued to the holders of Series B Special
Warrants of Rycor and holders of Rycor Warrants (if any) on completion of the Qualifying Transaction.
The Qualifying Transaction is a “Related Party Transaction” as defined in CDNX Policy 1.1 (“Policy
1.17) in that Clifford D Giese and Kevin A. Giese are directors and officers of both EPS and Rycor and
are securityholders. of both EPS and Rycor. Additionally, Patrick W. Kelly and Ronald E. Ticknor are
directors of EPS and securityholders of Rycor. Accordingly, EPS appointed an independent committee of
directors consisting of Michael P. Kennedy and Robert K. O'Toole to negotiate the LOI and Acquisition
Agreement. See “Interest of Management and Others in Matters to be Acted Upon”.

In accordance with CDNX policies, the Corporation is required to obtain sponsorship from a CDNX
member firm in connection with the Qualifying Transaction. Yorkton Securities Inc. (“Yorkton”) of Suite
2200, 440 — 2™ Avenue S.W., Calgary, Alberta, T2P SE9 has agreed to act as sponsor in connection with
the Qualifying Transaction. See “Information about EPS — Sponsorship”.

Yorkton has also agreed to act as agent for an offering (the “Offering”) of up to 3,300,000 units of the
Corporation (the “Units”) at a price of $2.50 per Unit, each Unit consisting of one Common Share and
one-half of one Common Share purchase warrant (the “Offering Warrants”), each whole Offering
Warrant entitling the holder to purchase one Common Share for a period of two years from closing of the
Offering at a price of $3.50 per share during the first year and at a price of $4.50 per share during the
second year (or such higher prices per share as may be determined by the CDNX in its discretion). The
Offering will be conducted by filing of a prospectus (the “Prospectus™) in the Provinces of Alberta and
British Columbia, although a portion of the Offering may be sold as special warrants (the “Offering
Special Warrants™) on a non-brokered basis. Each Offering Special Warrant will entitle the holder to
acquire one Unit on exercise or deemed exercise of the Offering Special Warrants and the issuance of the
Units on exercise or deemed exercise of the Offering Special Warrants will be qualified for distribution
under the Prospectus. Yorkton will be paid a cash commission of 8% of the gross proceeds from the sale
of the Units and 2% of the gross proceeds from the sale of the Offering Special Warrants, and will be
issued non-transferrable share purchase warrants (the “Agent’s Warrants™) equal to 10% of the number of
Units sold and equal to 2% of the number of Offering Special Warrants sold.

Each Agent’s Warrant will entitle Yorkton to purchase one.unit (the “Agent’s Units™) at a price of $2.50
per Agent’s Unit for a period of two years from the closing of the Offering. Each Agent’s Unit will
consist of one Common Share and one-half of one non-transferable share purchase warrant (the Agent’s
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Unit Warrants™), each whole Agent’s Unit Warrant entitling the Agent to purchase one Common Share
for a period of two years from the closing of the Offering at a price of $3.50 per Common Share during
the first'year and at a price of $4.50 per Common Share during the second year (or such higher prices per
share as may be determined by the CDNX in its discretion). It is expected that the Offering will close

concurrently with the closing of the Qualifying Transaction, although it is not a condition of closmg of
the Qualifying Transaction.

Certain holders of Rycor Shares, Series A Special Warrants and Series B Special Warrants (the
“Supporting Securityholders”) have executed and delivered to EPS lock-up agreements (the “Lock-up
Agreements”) under which the Supporting Securltyholders have agreed to deposit to the Offer and not
withdraw (unless the Lock-up Agreement is terminated) all of their Rycor Shares, Series A Special
Warrants and Series B Special Warrants. The Supporting Securityholders have agreed to deposit a total
of 18,123,225 Rycor Shares representing 86.3% of the Rycor Shares issued and outstanding, 10, 318,701
Serles A Special Warrants representing 97.2% of the issued and outstanding Series A Special Warrants
and 6,511,663 Series B Special Warrants representing 95.6% of the 1ssued and outstanding. Senes B
Specml Warrants.

The Offer will only be made if the Corporation and Rycor have obtained all consents approvals and
authorizations (including without limitation all regulatory approvals) required or necessary in connection
with the transactions contemplated herein on terms and conditions satisfactory to the Corporation and
Rycor acting reasonably including conditional approval of the CDNX and Majonty of. the Minority
Approval of the EPS shareholders and all other conditions of closing as prov1ded in the Acqulsmon
Agreement shall have been fulfilled or waived as provided therein.

It is a condition of closing in the Acquisition Agreement that not less than 66%; (the “Minimuin
Amount”) of the Rycor Shares, on a fully diluted basis, shall have been validly deposited under the Offer
and taken up and paid for within the prescribed statutory time period. If the Minimum Amount is
deposited, taken up and paid for but less than 100% of the Rycor Shares, Series A Special Warrants and
Series B Special Warrants are deposited under the Offer, the Corporation intends, but is not required, to
complete a subsequent acquisition or subsequent transaction pursuant to provisions of the Business
Corporations Act (Alberta) in order to acquire the securities held by any dissenting offerees. -

Pursuant to CDNX policies, Common Shares of the Corporation which are issued to “Principals” in
connection with the Qualifying Transaction are required to be held in escrow. “Principals” as defined in
CDNX policies include promoters, directors, senior officers and persons owning more than 20% of the
voting securities of the Corporation, and associates of the foregoing persons.

A total of 21,978,806 Common Shares (the “New Escrow Shares™) which will be issued to Principals on -
closing of the Qualifying Transaction will be held in escrow pursuant to an agreement (the “Value Escrow
Agreement”) dated for reference April 20, 2001. It is expected that on completion of the Qualifying
Transaction the Corporation will be classified as a Tier 1 Issuer under CDNX policies. If the Corporation
is classified as a Tier 1 Issuer, the New Escrow Shares will be released from escrow as follows:

" (a) 25% on the date (the “Final Exchange Notice Date”) CDNX issues a notice (the “Final
Exchange Notice) accepting the Qualifying Transaction for filing; '
(b) 25% six months following the Final Exchange Notice Date;
(©) 25% 12 months following the Final Exchange Notice Date;
(d) 25% 18 months following the Final Exchange Notice Date.

If the Corporation is classified as a Tier 2 Issuer under CDNX policies on completion of the Qualifying
Transaction, the New Escrow Shares will be released from escrow as follows:

(a) 10% on the Final Exchange Notice Date;
®) 15% 6 months following the Final Exchange Notlce Date;
(©) 15% 12 months following the Final Exchange Notice Date;
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()} 15% 18 months following the Final Exchange Notice Date;

() 15% 24 months following the Final Exchange Notice Date;

AN § )] 15% 30 months following the Final Exchange Notice; Date
. () 15% 36 months following the Final Exchange Notice Date;

The CDNX may, in its discretion, imhose escrow or hold period restrictions on the balance of the

16,452,483 Common Shares to be issued to the Rycor securityholders on completion of the Qualifying
Transaction. .

For further details of the Qualifying Transaction refer to “Matters to be Acted Upon at the Meeting —
Approval of Quahfymg Transactron , S

Continuance

If shareholders approve the Quahfymg Transactron they will also be asked to approve, by special

resolution, the continuance of the Corporation under the laws of the Province of Alberta. See “Matters to

be Acted Upon at the Meeting — Continuance”.

Néme Cbange

If shareholders approve the Quahfymg Transaction, they will also be asked to approve, by special
resohition, a change of name of the Corporation to “BioMS Medical Corp.” See “Matters to be Acted
Upon at the Meeting — Name Change”.

Capitalization

On’ completion of the Qualifying Transaction and closing of the Offering, there will be 44,696,289'

Common Shares of the Corporation issued and outstanding (54,906,452 fully diluted).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




THE CANADIAN VENTURE EXCHANGE HAS NOT IN ANY WAY PASSED UPON THE MERITS OF THE

QUALIFYING TRANSACTION DESCRIBED HEREIN AND ANY REPRESENTATION TO THE CONTRARY IS AN
OFFENCE.

EPS CAPITAL CORP.

MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION

Solicitation of Proxies

This Management Information Circular is provided in connection with the solicitation by managemerit of
the Corporation of proxies for the Meeting of the shareholders of the Cotporation to be held at Suite 3200,
Manulife Place, 10180 — 101 Street, Edmonton, Alberta on June 22, 2001 at 2:00 p.m. (Edmonton time).

Management contemplates a solicitation of proxies primarily by mail. Proxies may also be solicited

personally or by telephone by employees of the Corporation at nominal cost. The costs thereof will be
borne by the Corporation.

Appointment and Revocation of Proxies

A shareholder has the right to appoint a nominee (who need not be a shareholder) to represent him
at the Meeting other than the Persons designated in the enclosed proxy form by inserting the name
of his or her chosen nominee in the space provided for that purpose on the form, or by completing
another proper proxy form. Such shareholder should notify the nominee of his appointment, obtain his

consent to act as proxy and should instruct him on how the shareholder’s Common Shares are to be voted. .

In any case, the form of proxy should be dated and executed by the sha:eholder or his attorney authorized
in writing.

A form of proxy will not be valid for the Meeting or any adjournment thereof unless it is completed and
delivered to Pacific Corporate Trust Company, 830 - 625 Howe Street, Vancouver, British’ Columbia,
V6C 3B8 at least 48 hours prior to the time of the Meeting or any adjournment thereof. In addition to
revocation in any other manner permitted by law, a shareholder who has given a proxy may revoke it, any
time before it is exercised, by instrument in writing executed by the shareholder or by his attorney
authorized in writing and deposited either at the registered office of the Corporation at any time up to and
inc]uding the last business day preceding the day of the Meeting, or any adjournment thereof, at which the

proxy is to be used, or.with the Chairman of such meeting on the day of the Meetmg or any adjournment
thereof.

Voting of Proxies

The persons named in the enclosed proxy form have been designated by the Corporation and have
indicated their willingness to represent as proxy the shareholders who appoint them. Each shareholder

may instruct his proxy how to vote his or her Common Shares by completing the blanks on the proxy
form.

Common Shares represented by a properly executed proxy form by the persons designated in the
enclosed form will be voted or withheld from voting, whether such vote is conducted by show of
hands or by ballot, in accordance with the instructions made on the proxy form. In the absence of
such instructions, such Common Shares will be voted for the approval of the matters set out in the
form of proxy. In the absence of contrary direction, a general authority will be deemed to be
granted to the proxy holder with respect to any other matter properly brought before the Meeting.
The accompanying proxy form confers discretionary authority on the persons named therein with
respect to amendments to or variations of matters identified in the Notice of Annual and

Ty e
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Extraordinary General Meeting and with respect to other matters which may properly come before
the Meetmg

As of the date hereof, the management of the Corporation knows of no such amendment, variation or

other matter to come before the Meeting other than the matters referred to in the Notice of Annual and
Extraordinary General Meeting,.

Signature on Proxy Form

The proxy form shall be executed by the shareholder or his attorney authorized in writing or, if a
shareholder is a corporation, the proxy form should be signed in its corporate name under its corporate
seal by an authorized officer of such corporation whose title should be indicated. A proxy form signed by
a person acting as attorney or in some other representative capacity should indicate such person’s capacity

under his or her signature and should be accompanied by the appropriate instrument ev1denc1ng

qualification and authority to act.
Voting Securities .anderin_c'ipa] Holders Therepf

Subject to the restrictions regarding the “Majority of the Minority Test” set out in Alberta.
Securities Commission Rule 46- 501 and Companion Policy 46-501CP (the “Rule”) and Policy 2.4 of
the Canadian Venture Exchange, Inc., holders of Common Shares are entitled to one vote at the
meeting for each Common Share held.

Only. shareholders of record as of May 16, 2001 (the “Record Date”) who either personally attend the
Meetlng or who have completed and delivered. a form of proxy in the manner and subjectto the
provisions described above shall be entitled to vote, or have their Common Shares voted, at the Meeting,

A list of shareholders as of the Record Date is available for inspection at the office of the Corporation’s

registrar and transfer agent, Pacific Corporate Trust Company, Suite 830 — 625 Howe Street, Vancouver,
British Columbia, V6C 3B8 and will also be available for inspection at the Meeting.

The Corporation is authorized to issue 100,000,000 Common Shares without par value of Which
2,965,000 are issued and outstanding as of the Record Date..

To the knowledge of the directors and senior officers of the Corporétion; the .only persons or com‘périi'és;
who beneficially own, directly or indirectly, or exercise control or direction over, Common Shares

carrying more than 10% of the voting rights attached to all outstanding Common Shares are as follows:

- Number of Common Shares Percentage of OQutstanding
Name of Shareholder Owned Common Shares
Clifford D. Giese 700,000 23.6%

Kevin A. Giese 500,000 16.9%

Under the Rule and Policy 2.4 of the CDNX, the resolution to approve the Qualifying Transaction must
receive “Majority of the Minority Approval”. Therefore, only the votes of certain shareholders will be

counted to determine whether the Qualifying Transaction has been approved. Only the votes of the
" shareholders who are not “Parties Related to the Corporation” or who are not “Parties Related to the
Qualifying Transaction” will be counted to determine whether the Qualifying Transaction has been
approved. “Parties Related to the Corporation” means the promoters, insiders and control persons of the
Corporation and any of their associates or affiliates. Control person means any person who holds a
sufficient number of voting securities of a corporation to materially affect control of the Corporation and,
in the absence of evidence to the contrary, includes any person that holds more than 20% of the
outstanding voting shares of a corporation. “Parties Related to the Qualifying Transaction” means the
promoters, officers, directors, insiders and all other parties to or associated with the Qualifying
Transaction, and associates or affiliates of those persons. To obtain approval, at least 50% plus one vote
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of the votes cast by shareholders who vote at the Meeting (excluding Parties Related to the Corporation
and Parties Related to the Qualifying Transaction) must vote in favour of the Qualifying Transaction.

Advice to Beneficial Shareholders

The information set forth in this section is of significant importance to many shareholders, as a
substantial number of the shareholders do not hold their Common Shares in their own name.
Shareholders who do not hold their Common Shares in their own name (referred to in this Management
Information Circular as “Beneficial Shareholders”) should note that only proxies deposited by
shareholders whose names appear on the records of the Corporation as the registered holders of Common
Shares can be recognized and acted upon: at the Meeting. If Common ' Shares are listed in an account
statement provided to a shareholder by a broker, then in almost all cases those shares will not be
registered in the shareholder’s name on the records of the Corporation. Such shares will more likely be
registered under the name -of the shareholder’s broker or an agent of that broker. In Canada, the vast
majority of such shares are registered under the names of CDS & Co. (the registration name for The
Canadian Depository for Securities), which company acts as nominee for many Canadian brokerage
firms. Common Shares held by brokers or their nominees can only be voted (for or against resolutions)
upon the instructioris of the Beneficial Shareholder. Without specific instructions, brokers/nominees are
prohibited from voting shares for their clients. The directors and officers of the Corporation do not know
for whose’ beneﬁt the Common Shares regxstered in the name of CDS & Co are held '

Applicable regulatory pohcy requires 1ntermed1anes/brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholders’ meetings. Every intermediary/broker has its own mailing
procedures and provides its own return instructions, which should be carefully followed by Beneficial
Shareholders in order to ensure that their Common Shares are voted at the Meeting. Oftén the form of
proxy supplied to a Beneficial Shareholder by its broker is identical to the form of proxy provided by the’
Corporation to the registered Shareholders. However, its purpose is limited to instructing the registered
Shareholder how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate
responsibility for obtaining instructions from clients to Independent Investor Communications
Corporation (“IICC”). IICC typically applies an Annual and Extraordinary General Meeting sticker to the
proxy forms, mails those forms to the Beneficial Shareholders and asks Beneficial Shareholders to return
the proxy forms to IICC. IICC then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of Common Shares to be represented at the Meeting. A
Beneficial Shareholder receiving a proxy with an HCC sticker on it cannot use that proxy to vote
Common Shares directly at the Meeting. The proxy must be returned to IICC well in advance of
the Meeting in order to have the Common ‘Shares voted.

Management Report

The board of directors of the Corporation has approved all of the information in the Annual Report that

accompanies this Management Information C1rcu1ar including the audited financial statements for the

year ended December 31, 2000.

Effective Date

Unless otherwise specified, the information herein is as of April 27, 2001 (the “Effective Date”).
MATTERS TO BE ACTED UPON AT THE MEETING

A. APPROVAL OF QUALIFYING TRANSACTION

The shareholders of the Corporation are being asked to approve at the Meeting the transaction set out

below which will constitute the qualifying transaction of the Corporation pursuant to CDNX Policy 2.4.

Under the Rule and Policy 2.4, only the votes of certain shareholders will be counted to determine

whether the Qualifying Transaction has been approved. ‘Only the votes of the shareholders who are not
Parties Related to the Corporation and Parties Related to the Qualifying Transaction will be counted to
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determine whether the Qualifying Transaction has been approved. To obtain approval, at least 50% plus
one vote of the votes cast by shareholders who vote at the Meeting (excludmg Parties Related to the

Corporation and Parties Related to the Qualifying Transaction) must vote in favour of the Quahfymg
Transaction.

Description of the Qualifying Transaction,

EPS and Rycor have entered into an acqulsmon agreement dated April 24, 2001 (the “Acqmsmon
Agreement”) to provide for the combination of their respective businesses, assets and operations through
an offer to purchase by EPS, pursuant to a securities exchange take-over bid circular to be filed in Alberta
and . elsewhere of all issued and outstanding securities in the capital of Rycor (the “Offer”). The
Acqu1smon Agreement superseded and replaced a letter of intent dated February 16, 2001 (the “LOI”)
between EPS and Rycor relating to the Offer.: Rycor is a private corporation incorporated- under the
Business Corporations Act (Alberta). Rycor has one wholly-owned subsidiary, Rycor Corp.:(“Subco?)

which it acquired effective March 1, 2001. Subco is.also incorporated under the Busmess Corporatzons :

Act (Alberta).

Rycor has obtained an excluswe worldwnde license to new medlcal technology developed at the Multnple
Scleros1s Patient Care and Research Clinic at the University of Alberta for the treatment -of chronic
progressive multiple sclerosis. The technology is a synthetic myelin basic protein peptide comprised of
17 amino acids and is named “MB8298” (the “Technology” or the “Peptide”). A peptide is a compound
consisting of 2 or more amino acids linked together through peptide bonds. The Peptide is intravenously
injected into multiple sclerosis patients as a therapeutic treatment. Researchers at the University have
completed Phase I of human clinical trials in Canada. Phase IT human-clinical trials in Canada have been
ongoing for approximately four years and will be completed in June 2001. Rycor anticipates entermg into
Phase III human clinical trials in Canada over the course of the next year.

The Acquisition Agreement provides for the implementation, subject to the satisfaction of certain
conditions, of the Qualifying Transaction.

Rycor has ‘the_ following' securities issued and outstanding:

(a) 21,000,050 Class A common shares (the “Rycor Shares™)

(b) 10,621,076 series A special warrants (the “Series “A” Special Warrants™),. each Sernes A,

Special Warrant™ entitling the holder to acquire one Rycor Share for no further
consideration;_ -

(c) 6,810,163 series B special warrants (the “Series “B” Special Warrants™), each Séries B
Special Warrant entitling the holder to acquire one Rycor Share and one non-transferable
share purchase warrant (the “Rycor Warrants”) of Rycor for no further cons1deratlon,
Each Rycor Warrant entitles the holder to acquire one Rycor Share at a price of $3.00 per
Rycor Share until 4:30 p.m. (Edmonton time) on December 31, 2001 and thereafter at a
price of $4.00 per Rycor Share until 4:30 p.m.(Edmonton time) on December 31, 2002.

Pursuant to the Acquisition Agreement, EPS has agreed to make the Offer to purchase the Rycor
Shares, the Series A Special Warrants and the Series B Special Warrants on the following basis:

(a) each of the issued and outstanding Rycor Shares will be exchanged for one common
share of EPS (the “Common Shares™) at a deemed price of $0.72 per Common Share;

(b) each of the issued and outstanding Series A Special Warrants will be exchanged for one

Common Share at a deemed price of $0.72 per Common Share;

(©) each of the issued and outstanding Series B Special Warrants will be exchanged for one
Common Share at a deemed price of $0.72 per Common Share and one non-transferable

e et e e et e e
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share purchase warrant of EPS (the “EPS Warrants™), each EPS Warrant entitling the

. holder to purchase one Common Share at a price of 3.00 per Common Share on or before
4:30 p.m. (Edmonton time) on December 31, 2001 and thereafter at a price of $4.00 per
Common Share until 4:30 p.m.(Edmonton time) on December 31, 2002; and

(d) each of the issued and outstanding Rycor Warrants; if any, will be exchanged for one
- EPS Warrant

On completion of the Quahfymg Transaction, a total of 38,431,289 Common Shares of the-Company will
be issued to the securityholders of Rycor of which 21,978,806 Common Shares will be 'held in escrow-
(refer to "Information About EPS — Escrow Provisions")-and of which 21,000,050 will-be Subjec‘t" to a-
Pooling Agreement (refer to "Information About EPS — Pooled Shares"). The CDNX may, in its
discretion, impose escrow or hold period restrictions on the balance of the Common Shares of the
Company which will be issued to the securityholders of Rycor on completion of the Qualifying
Transaction. A total of 6,810,163 EPS Warrants will also be issued to the holders of Series B Special
Warrants of Rycor and holders of Rycor Warrants (if any) on completion of the Qualifying Transaction.
The Qualifying Transaction is a “Related Party Transaction” as defined in CDNX Policy 1.1 (“Policy
1.17) in that Clifford D Giese and Kevin A. Giese are directors and officers of both EPS and Rycor and
are securityholders of both EPS and Rycor. - Additionally, Patrick W. Kelly and Ronald E. Ticknor are
directors of EPS and securityholders of Rycor. Accordingly, EPS appointed an independent committee of
directors consisting of Michael P. Kennedy and Robert K. O’Toole to negotiate the LOI and ‘Acquisition
Agreement. See “Interest of Management and Others in Matters to be Acted Upon”.

In accordance with CDNX policies, the Corporation is required to obtain sponsorship from a CDNX
member firm in connection with the Qualifying Transaction. Yorkton Securities Inc. (“Yorkton”) of Suite
2200, 440 — 2™ Avenue S.W., Calgary, Alberta, T2P 5ES has agreed to act as sponsor in connection with-
the Qualifying Transaction. See “Information about EPS — Sponsorship”.

Pursuant to an engagement letter (the “Engagement Letter”) dated March 1, 2001, Yorkton has agreed to
act as agent for an offering (the “Offering”) of up to 3,300,000 units of the Corporation (the “Units”) at a
price of $2.50 per Unit, each Unit consisting of one Common Share and one-half of one Common Share
purchase warrant (the “Offering Warrants”), each whole Offering Warrant entitling the holder to
purchase one Common Share for a period of two years from closing of the Offering at a price of $3.50 per
share during the first year and at a price of $4.50 per share during the second year (or such higher prices
per share as may be determined by the CDNX in its discretion). The Offering will be conducted by filing
of a prospectus (the “Prospectus”) in the Provinces of Alberta and British Columbia, although a portion of
the Offering may be sold as special warrants (the “Offering Special Warrants™) on a non-broKered basis.
Each Offering Special Warrant will entitle the holder to acquire one Unit on exercise or deemed exercise
of the Offering Special Warrants and the issuance of the Units on exercise or deemed exercise of the
Offering Special Warrants will be qualified for distribution under the Prospectus. Yorkton will be paid a
cash commission of 8% of the gross proceeds from the sale of the Units and 2% of the gross proceeds
form the sale of the Offering Special Warrants, and will be issued non-transferrable share purchase
warrants (the “Agent’s Warrants™) equal to 10% of the number of Units sold and equal to 2% of the
number of Offering Special Warrants sold. The Engagement Letter will be superseded and replaced by a
formal agency agreement between the Corporation and Yorkton which will provide, among other things,
that Yorkton may terminate its obligations under the agency agreement at any time at its discretion based
upon its assessment of the state of the financial markets or upon the occurrence of certain stated events.

Each Agent’s Warrant will entitle Yorkton to purchase one unit (the “Agent’s Units™) at a price of $2.50
per Agent’s Unit for a period of two years from the closing of the Offering. Each Agent’s Unit will
consist of one Common Share and one-half of one non-transferable share purchase warrant (the Agent’s
Unit Warrants”), each whole Agent’s Unit Warrant entitling the Agent to purchase one Common Share
for a period of two years from the closing of the Offering at a price of $3.50 per Common Share during
the first year and at a price of $4.50 per Common Share during the second year (or such higher prices per
share as may be determined by the CDNX in its discretion). It is expected that the Offering will close
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concurrently with the closing of the Qualifying Transaction, although it is not a condition of closmg of
the Quahfymg Transaction. :

Certain holders of Rycor Shares, Series A Special Warrants and Series B Special Warrants (the
“Supporting Securityholders™) have executed and delivered to EPS lock-up agreements (the “Lock-up
Agreements”) under which the Supporting Securityholders have agreed to deposit to the Offer and not
withdraw (unless the Lock-up Agreement is terminated) all of their Rycor Shares, Series A Special
Warrants and Series B Special Warrants. The Supporting Securityholders have agreed to deposit a total
of 18,123,225 Rycor Shares representing 86.3% of the Rycor Shares issued and outstanding, 10,318,701
Series A Special Warrants representing 97.2% of the issued and outstanding Series A° Special Warrants'

and 6,511,663 Series B~Spec1al ‘Warrants representmg 95 6%of the 1ssued and outstandmg Series B
Specxa] Warrants :

The Offer will only be made if the Corporation and Rycor have. obtained all consents, approvals and
authorizations (including without limitation all regulatory approvals) required or necessary in connection
with the transactions contemplated herein on terms .and conditions satisfactory to the Corporation and
Rycor -acting reasonably including conditional approval of the CDNX and Majority of the Minority
Approval of the EPS shareholders and all other conditions of closing as provxded in the. Acqu1sxtlon
Agreement shall have been fulﬁlled or waived as prov1ded therem :

It is a condmon of clos1ng in the Acqulsltlon Agreement that not less: than 66 2/3 (the “Minimum
Amount”) of the Rycor Shares, .on a fully diluted basis, shall have been validly deposited under the Offer
and taken up and paid for within the prescribed statutory time period. If the Minimum Amount is
deposited, taken up and paid for but less than 100% of the Rycor Shares, Series A Special Warrants and
Series B Special Warrants are deposited under the Offer, the Corporation intends, but is not required, to
complete a subsequent acquisition or subsequent transaction pursuant to the provisions -of the Business
Corporations Act (Alberta) in order to acquire the securities held by dissenting offerees.

Pursuant to CDNX policies, Common Shares of the Corporation which are issued to “Principals” in.
connection with the Qualifying Transaction are required to be held in escrow. “Principals” as defined in.
CDNX policies include promoters, directors, senior officers and persons owning more than 20% of the
votmg securities of the Corporation, and associates of the foregoing persons.

A total of 21,978,806 Common Shares (the “New Escrow Shares”) which will be issued to Principals on
closmg of the Qualifying Transaction will be held in escrow pursuant to an agreement (the “Value Escrow
Agreement”) dated April 20, 2001. It.is expected that on completion of the Qualifying Transaction the
Corporation will be classified-as-a T1er 1 Issuer under CDNX policies. If the Corporation is classﬁied as
a Tier 1 Issuer, the New Escrow Shares will be released from escrow as follows:

(a) 25% on the date (the “Final Exchange Notlce Date”) the CDNX issues a notice (the ‘
_ “Final Exchange Notice™) accepting the Qualifying Transaction for filing;
(b) 25% six months following the Final Exchange Notice Date;
(c) 25% 12 months following the Final Exchange Notice Date;
(d) 25% 18 months following the Final Exchange Notice Date.

If the Corporation is classified as a, Tier 2 Issuer under CDNX policies on completion of the Qualifying
Transaction, the New Eserow Shares will be  released from escrow as follows:

(a) 10% on the Final Exchange Notice Date;

(b) 15% 6 months following the Final Exchange Notice Date;
(c) 15% 12 months following the Final Exchange Notice Date;
(d) '15% 18 months following the Final Exchange Notice Date;
(e) 15% 24 months following the Final Exchange Notice Date;
® 15% 30 months following the Final Exchange Notice Date;
(2) 15% 36 months following the Final Exchange Notice Date.
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The CDNX may, in its discretion, impose escrow or hold period restrictions on the balance of the

16,452,483 Common Shares to be issued to the Rycor secuntyholders on completlon of the Qualifying
-Transactlon

. Upon completlon of the Qualifying. Transactlon -there will be 44,696,289 Common Shares of the
Corporation issued and outstandmg (54,906,452 fully diluted):

Purpose of the Quahfymg Transaction

In the opinion of the board of dlreetors of EPS -the Qualifying Transaction provides EPS with' a
significant asset with which to- develop further business opportunities, acquire assets and obtain financing:

The Qualifying Transaction will constitute the Corporation’s qualifying transaction pursuant to Policy
2.4, following which the Corporation will no longer be classified as a capital pool company and- will be
free of a.number of restrictions presently placed on the conduct of its operations. The Qualifying
Transaction will allow. the .shareholders of EPS. to participate ‘in the larger -public corporation w1th
enhanced rnarket hqmdlty, unproved access to capltal markets and greater ﬁnancml resources.

Proposed Busmess of EPS

Detailed information regardmg the business of Rycor is contained herein. (See “Information about
Rycor”). - The information regarding Rycor contained herein has been provided to :the ‘Corporation by
Rycor and the Corporation has relied upon the representations of Rycor regarding its business and affairs.
There are risks assocxated with the business of Rycor and spemﬂc reference is made to the section entltled
“Risk Factors™. : :

Ptlblic and Insider Ownership

On completion of the Qualifying Transaction and the Offering, the promoters and insiders of the
Corporation; as a group; will beneficially own 20,817,679 Common Shares representing 46.6% of the
then -issued and outstanding'Common Shares and the public will own 23,878, 610 Common Shares
representing 53.4% of the then issued and outstandmg Common Shares.

Conﬂlcts of Interest -

Nelther the Corporatlon nor Rycor isa related party or a connected party, as such terms are defined in the
Securities Act (British Columbia), of Yorkton. '

Certain of the directors and of’ﬁcers of the Corporation and of Rycor are directors and officers, of other
corporations and situations may arise’ where there may be a conflict between their duties to the
Corporation or Rycor and their duties to such other corporations. All such conflicts will be dealt with in
accordance with the applicable governing corporate legislation and common law.

Principal Holders of Voting Securities

To the knowledge of the d1rectors and officers of the Corporation, on the completxon of the Qualifying
Transaction and the Offering, the following persons will beneficially own, directly or indirectly, or
exercise control or direction over, or have a combination of direct or indirect beneficial ownership of and
of control or direction over more than 10% of the then issued and outstanding Common Shares:

Percentage of Class after

Qualifying Transaction and
Name and Municipality of Residence Number of Securities Offering

The University of Alberta 18,123,225 40.5%
Edmonton, Alberta

S VS




Financial Statements

Audited Financial Statements of the Corporation for the year ended December 31, 2000 and unaudited
financial statements of the Corporation for the three months ended March 31, 2001 are attached to this
Information: Circular as Schedule “A”, audited financial statements of Rycor for the year ended December
31, 2000 and unaudited financial statements of Rycor for the three months ended March 31, 2001 are
attached to this Information Circular as Schedule “B”, unaudited pro-forma financial statements of the

Corporation as at March 31, 2001 are attached to this Information Circular as Schedule “C” and audited

financial statements for Subco for the year ended September 30, 2000 and unaudited financial statements
of Subco for the three months ended December 31 2000 are attached to thlS Infonnatlon Circular as
Schedule “D”.. T -

Recommendatlon and Approval

The board of d1rectors of the Corporatlon havmg con51dered all factors they deemed necessary to be
considered based on the information available to.them, have concluded that the proposed Qualification
Transaction as described herein is favourable to the Corporation and recommends approval of the
Qualifying Transaction. In the absence of contrary directions, the Management designees intend to
vote prox1es in the accompanymg form in favour of the Quallfymg Transactlon

The complete text of the resolution which management intends to place before the Meetmg for approval ’

confirmation and adoption, with -our without modification, isattached hereto-as Schedule “E”. The form
of resolution approving the Qualifying Transaction provides that the directors of the Corporation may,:in
their sole discretion, revoke and rescind the resolution before it is acted upon without the further approval
or authorization of the shareholders. -

B. CONTINUANCE

The Corporation is currently incorporated under the Company Act (British Columbia). Rycor is an Alberta

corporation incorporated under the Business: Corporations Act (Alberta). -In order that the Corporation
and Rycor will be governed by the same corporate law statute is it proposed that the Corporation continue
under the laws of the Province of Alberta. Section 37 of the Company Act (British Columbia) allows a
British Columbia Company to be continued under the laws of another province. Continuing the
Corporation under the Business Corporations Act (Alberta) will make the Corporation an Alberta
company as if the Corporation had been originally incorporated under the Business Corporations Act
(Alberta). The continuance cannot be implemented without the approval of the shareholders of the
Corporation by Special Resolution. A special resolution means a resolutlon passed by at Feast 75% of the
votes cast- by shareholders who vote at the Meeting.

At the time of filing the- continuance, the Memorandum of the Corporation will be replaced in its entirety-

by Articles of Continuance which are consistent with the Business Corporations Act (Alberta). The form
of Articles of Continuance proposed by the Corporation to be filed under the Business Corporations Act
(Alberta) are appended to this Circular as Schedule “G”. In addition, the Corporation will require a new
By-Law governing its operations to replace the existing Articles of the Corporation. The form of the
proposed By-Laws of the Corporation are appended to this Circular as Schedule “H”.

The complete text of the resolution (the “Continuance Resolution™) which management intends to place
before the meeting. for approval, confirmation and adoption, with or without modification is attached as
Schedule “F” to this Management Information Circular.

Rights of Dissenting Shareholders

Pursuant to the Company Act (British Columbia), a shareholder has until June 20, 2001 the right to dissent
to the Continuance Resolution in respect of his or her shares by delivering to the Corporation by
registered mail a notice of dissent addressed to the Corporation at its registered office at 1600 — 609
Granville Street, British Columbia, V7Y 1C3. As a result of giving a notice of dissent, a shareholder
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may, upon passage of the Continuance Resolution and receipt from the Corporation of a notice of its

intention to act thereupon, require the Corporatlon to purchase all of his or her shares in respect of whlch
the notice of dissent was given. »

A shareholder of the Corporation has the right to give a notice of dissent with respect to the Continuance
Resolution pursuant to section 37(4) of the Company Act (British Columbia).” If a shareholder gives such
notice of dissent, then section 207 of the Company Act (British Columbia) applies. A copy of that section
is attached as Schedule “F” to this Information Circular. The price to be paid‘for the shares of the

dissenting shareholder is their fair value as of the day before the date on whlch the Contmuance
Resolution is passed ‘ -

A shareholder’s right to give a notice of dissent with respect to the Continuance Resolution w1ll lapse if
not exercised two days before the meetmg at which such resolution is to be passed. A notice of dissent
ceases to be effectlve if the shareholder gmng it votes m favour of the resolution.

Shareholders who are uncertain of thelr rights under section 37(4) and 2070f the Company Act (Bntlsh
Columbla) and who w1sh to exercise any of those nghts should consult legal counsel in Bntlsh Columbla

The dlrectors of the Corporatlon may elect not to proceed with the transactions contemplated ‘in ‘the
Continuance Resolution if a sufficient number of notices of dissent are received.

T he .foregoing' summary does not purport to provide a comprehensive statement of the procedures to be
followed by a dissenting shareholder who seeks to exercise dissent rights.  The Company-Act (British

Columbia) requires strict adherence to the procedures established therein and failure to do so may result’

in the loss of dissent rights. Accordingly, each shareholder who might desire to exercise dissent rights
should carefully consider and comply with the provisions in those sections, the full text of which is set out
in Schedule “F” to this Information Circular.

The form of Continuance Resolution provides that the Directors of the Company may, in their sole
discretion, revoke and rescind the resolution before it is acted upon without the further approval or
authorization of the shareholders.

C. NAME CHANGE

Subject to the approval of the special resolution approving the Qualifying Transaction and completion of

the Qualifying Transaction, it is the opinion of the Directors of EPS that it is in the best interests of EPS
to change its name to “BioMS Medical Corp.” in order to reflect EPS’s acquisition of Rycor. Pursuant to
the Company Act (British Columbia), a change of name of a corporation requires approval by a special
resolution of the shareholders :

The complete text of the resolution which management intends to place before the Meeting for approval,
confirmation and adoption, with or without modification is attached as Schedule “E” to this Management
Information Circular.

D. FINAN CIAL STATEMENTS AND APPOINTMENT OF AUDITORS

The enclosed audited financial statements of the Corporation for the most recently completed financial
year ended December 31, 2000, together with the Auditor’s Report thereon, will be presented to
shareholders at the Meeting. The financial statements together with the Auditor’s Report thereon are
being mailed to shareholders of record with this Information Circular. Additional copies of the financial
statements, together with the President’s Report, Notice of Meeting, Information Circular and Proxy, will
be available from the Corporation’s Registrar and Transfer Agent, Pacific Corporate Trust Company, at
Suite 830 — 625 Howe Street, Vancouver, British Columbia, V6C 3B8

Unless otherwise instructed, the persons named in the accompanying form of Proxy intend to vote for the
re-appointment of Collins Barrow, Chartered Accountants, of Suite 1550 Metronet Tower, 10250-101
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Street N.W., Edmonton, Alberta, T5J 3P4, as auditors of the Corporation to hold office until the. close of
the next annual _general meeting. of the shareholders of the Corporation. It is proposed that the
remuneration to be paid to the Audltors of the Corporation be fixed by the Corporation®s board of
dlrectors :

Colhns Barrow have been the Auditors of the Corporatlon since January 14, 1999.
E - ' ELECTION OF DIRECTORS |

Shareholders of the Corporation will be asked to consider and, if thought appropriate, approve and adopt
an ordinary resolution fixing the number of directors to be elected at four. In order to be effective, an
ordinary . resolution requires the approval of a majority of the votes cast by the shareholders who vote in
respect of the resolutmn - :

At the Meeting, it will be proposed that 4 directors be elected to hold office until the next annual meeting
or until their successors are elected or appointed. Unless otherwise - directed, -it is the intention of the
persons named in_the instrument of proxy to vote. proxies in-the accompanying form in favour of the
ordinary resolution fixing the number of directors at 4 members and the election of the nominees
heremaﬁer set forth, as a group, as directors for the ensumg year ‘ SR :

The followmg table sets forth the name, mumcxpahty of residence and prmcnpal occupatlon(s) for the past
5 years of each proposed nominee, and the number and percentage of voting securities of the Corporation
beneficially owned, directly or.indirectly, or over which control is exercised, by each proposed nominee,
both as of the date hereof and on the closing of the Qualifying Transaction. Clifford D. Giese, Kevin A.
Giese and Michael P. Kennedy are currently directors of the Corporation. Clifford D. Giese, Kevin A.
Giese and Mlchael P. Kennedy were appointed as directors of the Corporatlon on January 14, 1999

Votmg
Securities on
o ~Closing of . .
Name and ‘ L _— Prmclpal Occupatlon and Voting Securities - Qualifying
- Municipality of Position with Positions During Last Five as at Effective Transaction and
Residence Corporation Yeats Date Offering > @
Clifford D. Giese, 53 Chairman of the Board, President and Chief Executive 700,060 1,651,636 .
Sherwood Park, AB Chief Financial Officer of Rycor; President of (23.6%) (3.7%)
T T Officer, Secretary & . Rycor Holdings Ltd. -
~ Director  ° - .
Kevin A. Giese, 42 President, Chief Chief Financial Officer & 500,000 942,818
Edmonton, AB - Executive Officer & Secretary of Rycor; Chairman of (16.9%) (2.1%)
Director Retail Oil Services Corp. ‘
Michael P. Kennedy, 44  Director- | Partner, Anfield Sujir Kennedy 100,000 100,000
N. Vancouver, BC © - & Dumo (3.4%) . (0.2%)
Laine M. Woollard, 44 Director Legal Counsel, Technology NIL NIL
Edmonton, AB . Commercialization, University
of Alberta -
Nofes: o
m ‘_' ~ For.information on options held by directors and options which the Corporation proposed to grant to directors on

completion of the Qualifying Transaction refer to “Information About EPS ~ Options to Purchase Securities”.

@ ‘,On completion of the Qualifying Transaction and closing of the Offering, directors, officers and promoters of the
Corporation as a group will own 2,694, 454 Common Shares representmg 6% of the then issued and outstanding
Common Shares. o

3). . The audit committee of the Corporation is comprised of Michael P. Kennedy, Patrick W. Kelly and Ronald E. Ticknor.
Megssrs. Kelly & Ticknor arenot standing for election. The Corporation does not have an executive committee.
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If shareholders approve the Qualifying Transaction, the above named individuals will remain as directors
and offigers of the Corporation. If shareholders do not approve the Qualifying Transaction, it is expected
that Mr. Woollard will withdraw his consent to stand for election as a director.

The following is a brief biographical description of the nominees for director:

Clifford D. Giese is the President, Chief Executive Officer and a Director of Rycor. Mr. Giese became a
stock broker with Midland Doherty in 1969. In 1976 Mr. Giese, as President, founded and developed the
business of Mr. Lube Ltd. Mr-Giese played a key role in developing the business in Canada and in
foreign markets (United States and France). In 1986 Mr. Giese became President of Rycor Holdings Ltd:

a personal investment company. Mr. Giese'still holds this position. In 1988 Mr. Giese became'director’

and major shareholder of NQL Drilling Tools Inc.; an oil field equipment company listed on The Toronto
Stock Exchange. He resigned as a director in February, 1999. In 1997, Mr. Giese became a director of
CanaDream Corporation, a CDNX-listed company which is in the business of prov1d1ng motor home
rentals and other tourism related services to forexgn travellers v1smng Canada.

Kevin A. Giese is the Chief Financial Ofﬁcer, Secretary and a Director of Rycor 'Mr. Giese graduated"
from the University of Alberta:in 1981 with a Bachelor of Arts degree in Economiics, from the Umversxty_ '
of Victoria in 1984 with a Bachelor of Laws degree, and from York University in 1987 with a Masters in

Business Administration.

Mr. Giese practiced law in Vancouver, British Columbia from 1984 to 1986 before moving to‘Toror"‘lt'b,’_
where he became the Vice-President, Franchise Development, with Mr. Lube Ltd. In 1990, he became

President for a six year term at Mr. Lube U.S. Concurrently, from 1989 to 1995, Mr. Giese acted as
director and Chief Financial Officer of NQL Drilling Tools Inc.

Mr. Giese is currently the Chairman of Retail Oil Services Co., a gas wholesaler in the southern United
States as well as the President of Queensbury Ventures Inc., a private investment company which also
provides management consulting services to small public companies.

He was the President and a Director of Simbud Capital Corp. (“Simbud”), a junior capital pool

corporation listed on the Alberta Stock Exchange (one of the predecessors to the Exchange), from May
1997 to November 1998 when Simbud completed its major transaction and changed its name to
CanaDream Corporation. Mr. Giese is currently a director of CanaDream Corporation. He is also
President and a Director of Healey Capital Corp., a capital pool company listed on the Exchange which
has yet to complete its Qualifying Transaction and a Director of Road King Travel Centres Inc., an
Exchange listed company which owns and operates truck stops. B

Laine M. Woollard has been Legal Counsel, Technology Commercialization, for the University of |

Alberta since June, 1994. From May, 1990 to December, 1993, he was legal counsel for Synphar
Laboratories, a pharmaceutical company. Mr. Woollard obtained a Bachelor of Science degree in

Pharmacy from the University of Alberta in 1983 and a Bachelor of Laws degree from the University of ‘

Alberta in 1986.
Michael P. Kennedy has been a partner with the law firm of Anfield SU_] ir Kennedy & Durno since 1991

Prior to that he was an associate lawyer with the same firm. Mr. Kennedy graduated from the University
of Victoria with a Bachelor of Laws degree in 1984. He is a director of NQL Drilling Tools Inc.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]}
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INFORMATION ABOUT EPS
NAME AND INCORPORATION

The Corporation was incorporated pursuant to the provisions of the Company Act (British Columbia) on
December 15, 1998 under. the name 576693 BC Ltd. The Corporation changed its name to EPS Capital
Corp on February 9, 2000. The head office of the Corporation is located at Suite 6030 — 88" Street,
Edmonton, Alberta T6E 6G4, and will remain at the. same location following the completion of the
Quahfymg\ Transactlon The registered office of the Corporation i is located at 1600 — 609 Granville:
Street, Vancouver, British Columbia, V7Y IM3. Refer to “Information About Rycor- Name. and
Incorporation” for details of the corporate structure of EPS following completion of the Qualifying
Transaction. } S 4 .

BUSINESS OF EPS

Pursuant to a Prospectus dated November 30, 2000, EPS completed an initial public offering of 1,300,000
Common Shares at a price of $0.20 per share for gross proceeds of $260,000. Its common shares were’
listed and posted for trading on the CDNX on March 21, 2001 under the trading symbol “ECC”..

EPS is classified as a capital pool company (“CPC”) on the CDNX.

As a CPC EPS must complete a qualifying transactlon within 18 months of the date of hstmg on the
CDNX A quallfymg transaction is defined in CDNX Policy 2.4 as a transaction whereby a CPC:

(D issues or proposes to issue, in consideration for the acquisition of significant assets, common
shares or securities convertible, exchangeable or exercisable into common shares which, if fully
converted, exchanged or exercised would represent more than 25 percent of its common shares
issued and outstanding 1mmed1ate1y prior to the issuance;

@) enters into an arrangement, amalgamation, merger or reorganization with another company with
sxgmficant assets, whereby the ratio of securities which are distributed to the shareholders of the
CPC and the other company results in the shareholders of the other company acquiring control of
the resultmg issuer; or

(3)  otherwise acquires significant assets (other than cash),

but excludes a transaction which consists solely of the issuance for cash by the CPC of common shares or
securities convertible, exchangeable or' exercisable into common shares, representing more than 25
percent of the CPC’s common shares issued and outstanding immediately prior to the i issuance.

Policy 2.4 defines “significant assets” as one or more assets or businesses which, when acquired by the
" CPC, together with any other concurrent transactions, results in the CPC meeting the minimum listing
requirements under CDNX Policy 2.1.

Policy 2.4 prov1des that the Qualifying Transaction must be submitted to the shareholders of the

Corporation for approval at the Meeting, and that the Corporation’s shareholders shall have the right to
approve the Qualifying Transaction on the basis of the application of the “Majority of the Minority” test,
which requires that the resolution shall be passed by at least 50% plus one vote of the votes cast by
shareholders who vote at the meeting, other than Parties Related to the Corporation and Parties Related to
the Qualifying Transaction.

If EPS completes its Qualifying Transaction and files all necessary documentation, the requirements of

Policy 2.4 will no longer apply except sections 11 (escrow provisions) and 14.10 (reverse takeover
provisions).
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‘As it is a CPC, EPS has not conducted operations of any kind other than engaging in discussions and

negotiations for the purpose of identifying and evaluating potential acquisitions of interests in
commercially viable businesses or assets. :

- Effective February 16, 2000, EPS and Rycor entered into the LOI with respect to the intention of EPS to
+~make the Offer and complete the Qualifying Transaction. EPS and Rycor then entered into the
- Acquisition Agreement dated April 24, 2001 providing for the terms and conditions of the Offer and
Qualifying Transaction. See “Description of the Qualifying Transaction”.

‘Upon completion .of the Quahfymg Transactlon EPS W111 carry on the busmess of Rycor.  See
“Information About Rycor - Business of Rycor”. '

DIRECTORS AND OFFICERS

For information concerning the directors and officers of the Corporation following completion of the

Qualifying Tmnsactlon, refer to: “Matters to be Acted Upon atthe Meetmg Approval of Qualifying
Transaction”.

. EXECUTIVE COMPENSATION
ébmpehsaﬁbn of Directors

Since incorporation, the Corporation has paid no cash compensation (including salaries, director’s fees,
commissions or bonuses) to its directors for services rendered in their capacity as directors other than
reimbursement of reasonable expenses.

On January 10, 2001, options to acquire 174,000 common shares of ‘the Corporafion Were issued to
directors of the Corporation (other than executive officers). Refer to “Informatien about EPS — Options to
Purchase Securities”.

Compensatibn of Executive Officers

Since incorporation, the Corporation has employed 2 executive officers, who continue to be employed
and who are also directors, namely Kevin A. Giese and Clifford D. Giese. “Executive officer” means the
chairman and any vice-chairman of the board of directors, president or any vice-president and any officer
of the Corporation who performs a policy making function in respect of the Corporation. No cash
compensation (including salaries; fees, commissions or bonuses) has been paid to the executive officers
by the Corporation for services rendered since incorporation. The following table sets forth details of all
compensation paid by the Corporation to'its executive officers since incorporation:

Long-Term Compensation
Annual Compensation Awards 4 Payouts
Other Restricted
Annual Shares or All Other
Salary | Bonus Compensa | Securities Under | Restricted LTIP Compensa
Name and Principal tion Options/SARS™ | Share Units | Payout® tion
Position Fiscal Period S) 3 3 Granted (¥) 3) 3 (63]
Kevin A. Giese Incorporationto {  NIL NIL NIL 72,5009 NIL NIL NIL
President and Chief Effective Date
Executive Officer
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- Long-Term Cqmpensaﬁon

- Annual Compensation - Awards 'Paz'outs
Other “Restrictéd
: |-, Annual ‘ | Sharesor .| - - ‘All Other
e , Salary | Bonus Compensa Securities Under | Restricted- LTIP - Compensa
" Name and Principal S ’ o tion’ Options/SARS™ | Share Units | Payout® | - tion
Position Fiscal Period | ® o ()] ) Granted (#) ® ) ®)
Clifford D. Giese. | Incorporationto| NIL- *| NIL' | “NIL 43,500 NIL NIL NIL
Secretary and Chief | Effective Date o S
Financial Officer
“Notes:
) '“SARS” or “Stock apprecratron nghts” means a nght granted by the Corporatron as’, compensatxon for services:

rendered, to receive a payment of cash or an issue or transfer of securities based wholly or in part on changes in the
trading pnce of publrc]y traded securities of the Corporatron

@

-“LTIP” or “Long term incentive plan” means any plan which provides compensation intended to' serve as incentive for

performance to occur over a period longer than one financial year, but does not include optlons or stock apprecranon
right plans or plans for compensation through restricted shares or restricted share units.

3)

_$0 20 per Common Sha.re on or before January 9, 2006.

@)

Ophons Granted Since Incorporatron

-‘The followmg table sets forth partrculars of all’

Corporatron since its incorporation.

TN

On January 10, 2001, the Corporation issued Kevrn A. Grese stock options exercrsable into 72,500 Common Shares at

On January 10, 2001, the Corporatron issued Clifford D. Giese stock options exercisablé into 43,500 Common Shares
at $0. 20 pcr Common Share on or before J anua.ry 9, 2006

options ‘granted o the * executive officers of the

Name of  Numberof | "% of Total | . Errercise Price’ "'Market Price as’ Enpiry Date .
Optionee Commmon Shares | Options Granted | ~per Common | at Date of Grant
o Reserved Under " Since Share (Cdn$)- - {(Cdn$)®: -
Option - |~ Incorporation co : B
Kevin A. Giese 72,500 25% 0.20 N/A January 9, 2006 |
Clifford D. Giese 43,500 15% 0.20 N/A January 9, 2006

anes:

M

These stock options were granted on January 10, 2001, which was prior to the commencement of trading of the

Common Shares on the CDNX. The exercise price was based on the offering price for the Common Shares in respect
~ ofthe Corporatron s mmal public offering.

Aggregate Optlon Exercises and Values

The followmg table sets forth particulars of all options exercised by the’ executive officers of the
Corporation since its incorporation, and the aggregate value of unexercised in the money optrons as at the

Effective Date.
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Securities - o Aggregate Value of Unexercised In-
- Acquired on Aggregate Unexercised Options at the the-Money Options as at the
s Exercise . Value Realized | Effective Date(#) Effective Date (Cdn$)®.
Name # - (8 | - Exercisable/Unexercisable - Exercisable/Unexercisable
| Kevin A. Giese 0t o 73,500/0 $558250/0
Clifford D, o Tt w5000, $334,95000 . .
Giese = P a ' ' B
Notes: - e
(1") : Aggregate value of unexercised m-the-money options is calculated using the closing price of Common Shares on the

Exchange on the Effective Date ($7.70), less the exercise price of in-the-money stock options ($0.20), multlplled by the
number of optlons :

‘Long-Term Incentive Plans

The Corporation has not had and does niot currently have any long term iricentive plans, “other thari stock
options to be granted from time to tlme by the board of dlrectors Refer to “Informatlon about EPS -
Options to Purchase Securmes ‘ :

Stock Appreclatlon nghts (“SAR”) and Restncted Shares

No stock apprematlon rights or restncted shares have been granted by the Corporatlon to the executxve.
officers of the Corporation since incorporation.

Pension and Retirement Plans and Payments made upon Termmatlon of Emp]oyment

The Corporation does not have in place any pension or retirement plan The Corporat1on has not prov1ded
compensation, monetary or otherwise, during the preceding fiscal year, to any person who now acts or has
previously acted as -an executive officer of the Corporation, in connection with or related ‘to the
retirement, termination or resignation of such person and the Corporation. The Corporation is not party to
any compensation plan or arrangement with either of its executive officers resulting from the resignation,
retxrement or the termination of employment of such person.

Employment and Management Contracts

The Corporatlon has no employment or management contracts with directors or executive officers.
Other Compensation

The Corporation has not paid any other compensation to its executive officers or directors since
incorporation.

Related Party Transactions

The Corporation has not been a party to any related party transactions except as disclosed in “Matters to
be Acted Upon at the Meeting — Approval of Qualifying Transaction”, -“Information about ‘EPS -
Relationship Between Issuers and Professional Persons” and “Information about EPS - Interest of
Management and Others in Matters to be Acted Upon

Proposed Compensation’ "
The Corporation does not currently intend to pay any compensation to its directors or executive officers,

other than the granting of stock options. Refer to “Information About EPS — Options to Purchase
Securities”. Rycor will, however, continue to pay compensation to Queensbury Ventures Inc., a private
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company controlled by Kevin A. Giese, for management services. See “Information About Rycor —

+ Executive Compensation”.

tNDEBTEDNESS OF DIRECTORS, SENIOR OFFICERS,
"EXECUTIVE OFFICERS AND OTHER MANAGEMENT

No- dlrector senior-officer, executive oﬁ'lcer promoter, member of management, nominee for election as

director . of the Corporatlon or any associates or affiliates thereof is or has been indebted ‘to the -

Corporatlon atany tlme smce mcorporatlon

- - DESCRIPTION OF SHARE CAPITAL
Common Shares - |

The Corporation is authorized to issue 100,000,000 Common Shares .without nominal or par value of
which, as at the date hereof, 2,965,000 Common Shares are issued and outstanding as fully paid and non-
assessable. ‘There are 290,000 Common Shares reserved for issuance pursuant to directors’ and
management stock options and 65,000 Common Shares are reserved for issuance pursuant to an option
(the “Agent’s Option™) granted to Yorkton for acting as agent in connection with the Corporation’s initial
public offenng (see “Information about EPS — Director, Management and Employee Stock Optlons”)

The holders of the Common Shares are entitled to dividends, if, as and when declared by the board of
directors and to one vote per share at meetings of the shareholders of the Corporation and, upon
liquidation, to receive such assets of the Corporation as are distributable to the holders -of the Common
Shares. All of the Common Shares to be outstanding on completion of the Qualifying Transaction will be
fully paid and non-assessable. o "

Preferred Shares

The Corporatxon is authorized to issue 100, OOO 000 preferred shares none of whlch are 1ssued and

outstanding of the Effective Date. The preferred shares may be issued from time to time in one or more -

series, each con51stmg of a number of preferred 'shares as determined by the board.of directors of the
Corporatlon who may also fix the designations, rights, privileges, restrictions and conditions attaching to
the shares of each series of preferred shares. The preferred shares of each series shall, with respect to
payment of dividends and distribution of assets in the event of voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation or any other distribution of the assets of the Corporation
among its shareholders for the purpose of winding-up its affairs, rank on a parity with the preferred shares
of every other series and shall be entitled to preference over the Common Shares and the shares of any
other class rankmg junior to the preferred shares.

Ontstanding after
: giving effect to the
Outstanding as at Outstanding as at Proposed Qualifying
‘ March 31, 2000 Effective Date Transaction
Capital Amount Authorized (unaudited) (unaudited) (unaudited)
Common Shares 100,000,000 $395,245 | $395245 $30,533,408
(2,965,000 shares) (2,965,000 shares) (41,396,289 shares)
Preferred Shares 100,000,000 Nil 'Nil Nil
Notes:
(6)) As at the Effective Date, the Corporation has reserved an aggregate of 290,000 Common Shares at $0.20 per share for

issuance pursuant to the exercise of stock options granted to diréctors and management. See “Information About EPS -
Director, Management and Employee Stock Options”. The Corporation has reserved a further 65,000 Common shares

Tt e e+ e e
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at $0.20 per share pursuant to the Agent’s Option. The Agent’s Option originally granted options on 130,000
Common Shares, however, on March 23, 2001, 65,000 Common Shares were issued to Yorkton on partla] exercise of
* the Agent’s Option.

2) Assumes the issuance of 38,431,289 Common Shares to the Rycor securityholders on completion of the Qualifying
; Transaction but not the issuance of 3 300, 000 Units pursuant to the Offenng

3) Of these Common Shares 21,978,806 Common Shares will be held in escrow on completlon of t.he ‘Qualifying
Transaction. The CDNX may, in its discretion, impose escrow or hold period restrictions on the balance of the
16,452,483 Common Shares to be issued to the securityholders of Rycor on completion of the Qualifying Transaction.
Refer to Information About EPS — Escrow Provisions”. Additionally, 21,000,000 of thése Common Shares are subject
to a poolingagreement. Refer to “Information About EPS — Pooled Shares”.

OPTIONS TO PURCHASE SECURITIES

As at the date hereof the Corporatlon has reserved an aggregate of 290, 000 Common Shares for issuance
upon exercise of stock options granted to directors and officers of the Corporation and 65,000 Comnion
Shares for issuance upon exercise of the Agent’s Option. The options issued are as follows:

Number of © 7 71 Aggregate Value | Aggregate Value
Common ' e a ¢ | of Unexercised of Unexercised
Shares -~ Exercise -j - -  In-the-Money In-The-Money
reserved under |. Priceper | . Options at Date Options at
Optionee Option Share Expiry Date of Grant™® Effective Date®

Kevin A. Giese 72,500 $0.20 January 9, 2006 N/A $558,250

Clifford D. Giese 43,500 $0.20 January 9, 2006 N/A $334,950

Ronald E. Ticknor 43,500 $0.20 i January 9, 2006 N/A $334,950

Patrick W. Kelly . 43,500 $0.20 Jahuary 9, 2006 N/A $334,950

Rabert K. O’Toole 43,500 - $0.20 January 9, 2006 N/A $334,950 -

Michael P. Kennedy 43,500 - $020 | January 9, 2006 N/A $334,950

Yorktbn Securities Inc. 65000 . | $020 September 20, N/A e 500,500

2002

Notes: ; - -

1) These options to purchase Conimon Shares were granted on January 10, 2001, prior to the comméncement of tradmg of
the Common Shares on the CDNX ‘and the exercise price was based on the offering price for the Common Shares in
respect of the Corporation’s initial public offering.

2) Aggregate value of unexercised in-the-money options is calculated using the.closing price of Common Shares on the

CDNX on the date in question less the exercise price of in-the-money stock options multiplied by the number of
options. The closing price of the Common Shares on the CDNX on the Effective Date was $7.70.

The options granted to directors and officers are non-transferable and will terminate one year following
the date the optlonee ceases to be a director or hold an office of the Corporation by reason of death, or 90
days after ceasing to be a director or officer for any reason other than death.

The Corporation intends to issue further stock options to acquire up to 900,000 Common Shares at an
exercise price of $2.50 per Common Share in conjunction with the closing of the Qualifying Transaction.
These options will be allocated at the discretion of the directors of the Corporation to directors, officers,
employees and consultants of the Corporation and its subsidiaries.

These options will be non-transferable and will terminate one year following the date the optionee ceases
to be a director or hold an office of the Corporation by reason of death, or if the Corporation is classified
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as a Tier Il Issuer on the CDNX, 90 days after ceasing to be a director or officer for any reason other than
death., Options granted to certam optlonees may contain vesting provxsxons at the discretion of the
dlrectors of the Corporation.

Upon completion of the Acqulsltlon and the Offermg, addltlonal Common Share purchase warrants w111§
be outstandmg Refer to “Matters to be Acted Upon at the Meetmg - Approval of Qualifying

Transactlon
There are no assurances that any of the optxons or wanants descnbed above will be exercnsed in whole or

inpart. -

FULLY DILUTED SHARE CAPITAL AND CONSOLIDATED SHARE AND LOAN CAPITAL

The followmg table states the fully dlluted share capltal of the Corporatlon

Number of Common Shares Parcéntage of Consolidated Total
Issued by the Corporation as at the- - - |« 2,965,000 - o | 54%
Effective Date T A oo Lo '
Securities Resérved for i issuance by the
Corporatlon
e  Options to Directors and - o :
Officers 290,000 ' : 0.5%
e  Options to Agent © . 65,000 o 0.1%
Securities to be-issued in consideration 38,431,289 ' - 70.0%
for the Rycor Shares : :
Securities to be reécrvcd for issuance
in connection with the Rycor
Acquisition
e Options to directors, officers, ’ 900,000 17%
employees and consultants of | ~
Rycor and the Corporation
o EPS Warrants® - ' 6,810,163 T 124%
Securities to be issued in connection 3,300,000 6.0%.
with the Offenng
Securities to be reserved for issuance
in connection with the Offering,
e Offering Warrants © 1,650,000 ' T 3.0%
Agent’s Warrants - © 330,000 ' ‘ 0.6%
Agent’s Unit Warrants 165,000 0.3%
- TOTAL: . 54906452 100%
n Assumes the entire Offering is sold through Yorkton and no Offering Special Warrants are sold on a non-brokered

basis.

e B Sy B L e s e
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PRIOR SALES.

Since'the date of ihcorpor'a‘t'idﬁ;ﬂz;'96'5.;06.() Comnioh Shares rhéve“beenﬁissue'd as~foildws:

- Date. Number of Shares - Issue Price bef‘ " Total Issue Price ~ Nature of
. . : Ce - Share =~ - : Consideration
‘ ‘ . Received
© August31,2000 | 1,200,000V | $0.10 b 8120,000 .. - Cash
August 31. 2000 ~ - 400,0000 | 8020 ‘ $80,000 Cash
gaary 15,2000 | 13000000 | s20 | se0000® | cah
March23 2000 650009 o %020 o s13000 |- "casvh-"’_”
TOTALS: 2,965,000 . o ‘ - 3473000 |
Note;:i'
n. V AJI of these Common Shares ;z;fcre piaced ‘1?1 esc;row pursuant to an escrow agreement and are releasable as d1sclos<;,d

under the heading “Information about EPS — Escrow Provisions”.

) | Issucd pursuant to a prospectus dated November 30, 2000.

3) Gross procceds to the Corporation without deductiﬁg share issuance costs.

(4)} Issued pursuant to the partial exercise by Yorkton of the Agent’s Option.
TRADING HISTORY

The Common Shares were listed and posted for trading on the CDNX on March 21, 2001, and are tradmg

thereon under the. tradmg symbol “ECC”. The following table sets forth the particulars of the tradmg of
the Common Shares since March 21, 2001 '

Week (2001) - - High - YLow  Volume
March21-23  $7.00 §495  1,528959
March 26 - 30 ©$820 . $665 253,508
April2—6  $1165  $830 382,764
April9-12 . $1310 $6.90 300,206
April20V  $9.79 $7.50 112,760
April 23 - 27 $1040 $7.50 130,176
April30-May4  $8.10 $7.65 23,178

May7-11 '$8.00 - $7.75 10,371
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Week (2001) High ™  Low Volume

Mayl4-16 ' $7.78 °  $735 18253

Notes:

M Tradmg in the Corporation’s Common Shares was halted by the CDNX on Apnl 12, 2001. The trading halt was lifted . .

on Apnl 20, 2001.

- ESCROW PROVISIONS

There are 1,600,000 Common Shares (the “Escrow Share”) held in escrow with Pacific Corporate Trust |

Company pursuant to an agreement dated August 31, 2000 (the “Escrow Agreement”) between EPS,

Pacific Corporate Trust Company and the owners of the Escrow Shares The owners of the escrow-shares

are as follows:

S : Number of Securities Held in ,
Name of Beneficial Owner Escrow Percentage of Class®”

Clifford D. Giese | _ 700000 16%
Kevin A. Giese 500000 1%
Ronald E. Ticknor 100,000 0.2%
Patrick W. Kelly | | 100,000 o 02%
Robert K. O’Toole® , | _‘ 100,000 , 1.2%
Michael P. Kennedy | | ioo,odo o 0.2%

TOTAL: 1,600,000 L '3.6%

Notes:

M . Assumes the issuance of 38 431 ,289 Common Shares upon completlon of the Quahfymg Transaction and 3,300,000
Units pursuant to the Offering.

() ° These Common Shares are registered i m the name of 734845 Alberta Ltd., a private company wholly-owned by Mr.
-O’Toole.

In accordance with the terms of the Escrow Agreement, so long as the Corporation is classified as a Tier 2
Issuer on the CDNX, the Escrow Shares will be released from escrow as to 10% of the shares on the Final
Exchange Notice Date; 15% of the shares six months following the Final Exchange Notice Date; 15% of
the shares 12 months following the Final Exchange Notice Date; 15% of the shares 18 months following
the Final Exchange Notice Date; 15% of the shares 24 months following the Final Exchange Notice Date;
15% of the shares 30 months following the Final Exchange Notice Date; and 15% of the shares 36
months following the Final Exchange Notice Date. If the Corporation is classified as.a Tier 1 Issuer under
CDNX policies on completion of the Qualifying Transaction, the Escrow Shares will be released from
escrow as to 25% of the shares on the Final Exchange Notice Date; 25% of the shares six (6) months
following the Final Exchange Notice Date, 25% of the shares twelve (12) months following the Final
Exchange Notice Date; and 25% of the shares eighteen (18) months following the Final Exchange Notice
Date,

The 21,978,806 New Escrow Shares being issued pursuant to the Qualifying Transaction will be held in
escrow by Pacific Corporate Trust Company pursuant to the New Escrow Agreement between the

i
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Corporation, Pacific Corporate Trust Company and the owners of the New Escrow Shares. The owners of
the New Escrow Shares are as follows:

" Name of Beneficial Owner | Number of Securities held in Escrow | Percentage of Class® i
The University of Alberta ) ) » 18,123,225 ‘ 40.5%
Mr. Lube Canada Inc.? o 1,522,500 o 34%
Clifford D. Giese ~ ) L T L. . 871136 g - 1.9%
Robin Giese 647,751  14%
KevinA. Giese b s L e
Judy Giese i ; e 283,626 PEE S 0.6%
Rycor Holdings Ltd. @ o } go,s00 | _ 0.2%
Trading Range- Tnvestrents Ld. “@. o ) - 7-,2‘50‘" S L <01%

o CTOTAL: | 2197806 . | - 492%
Notes: -
(l‘j‘ ,Assumcs ‘the issuance of 3,300,000 Umts pursuant to'the Offering.

(2‘)” ' : Mr Lube Canada Inc +is a private company owned asto. 65% by Ronald E. Ticknor and as to 25% by Cllfford D. Giese. !

The balance of 10% of Mr. Lube Canada Inc. is owned by parties unre]ated to the Corporation.
3) Rycor Holdings Ltd. is a private company control]ed by Clifford D. Giese.

4 Trading Range Investments Ltd. isa private company owned as to 50% by Clifford D. Giese and as to 50% by Patrick
W. Ke]ly

For partlculars of the re]ease from €SCrow of the New: Escrow Shares refer to “Matters to be Acted Upon '
at the Meeting — Approval of Qualifying Transaction”.
The CDNX may, in its discretion, : impnse escrouv or hold period restrictions on the balance of the
16,452,483 Common Shares to be issued to the securityholders of Rycor on completxon of the Quahfymg
Transaction.

POOLED SHARES

On completion_ of ‘the Qualifying Transaction there will be 21,000,000 Commion Shares -of the
Corporation, representing 47% of the then issued and outstanding Common Shares, subject to a poolmg
agreement. Refer to “Information About Rycor — Acquisitions and Dispositions™.

INTEREST OF MANAGEMENT AND OTHERS
IN MATTERS TO BE ACTED UPON

Management is not aware of any material interests in any matter to be acted upon, or any material
transaction, direct or indirect, of any director or senior officer of the Corporation, or of any person
beneficially owning, directly or indirectly, more than 10% of the Corporation’s voting secuntnes or any
associate or afﬁllate thereof other than as follows:

LTrA T T T T




(1_)' Chfford D Gxese isa d1rector ofﬁcer and secuntyholder of both the Corporatron and Rycor and
" was a director, ofﬁcer and secuntyholder of Subco. ’

(2) Kevin A. Glese isa dlrector ofﬁcer and securltyholder of both the Corporatron and Rycor, and
was a director, officer and securityholder of Subco.”

(3‘),. .~ Ronald E. Ticknor is a director of the Corporation and a secuntyholder of both Rycor and the‘

Corporation, and was a securityholder of Subco.

4 Patrlck W Kelly is a d1rector of the Corporatlon and seeurltyholder of both the Corporatlon and
: Rycor.

For. mformatlon in respect of the acqutsmon of Subco by Rycor ‘and the acqulsmon of Rycor by the,'

Corporatlon refer to “Informatlon about Rycor — Acquisitions and Dlsposmons ”

RELATIONSHIP BETWEEN ISSUER AND PROFESSIONAL PERSONS

Michael P. Kennedy is a director and secuntyholder of the Corporatlon and is standing for re-electlon asa .
director at the Meeting. Mr. Kennedy is.a partner in the law firm:Anfield Sujir Kennedy & Durno,

solicitors for the. Corporation which has been paid for legal services rendered to the Corporation. See
“Matters to be Acted Upon at the Meeting — Election of Directors” and” Information about EPS — Options

to Purchase Securities” for details of securities of the Corporation held by Mr. Kennedy. Other than the

foregoing, no “professional person” as defined in the Rules to the Securities Act (British Columbia)
named in this Management Information Circular as having prepared or certified any part or all of it and no
responsible solicitor or any partner of a responsible solicitor’s firm; holds any beneficial interest, direct or
indirect, in any securities or property of the Corporation or of an associate or affiliate of the Corporation
and rio such person is expected to be elected, appointed or employed as a- director, senior officer or

employee of the Corporation or of an associate or ‘affiliate of the Corporation and no such person isa

promoter of the Corporation or an associate or. affiliate of the Corporation. .

AUDITOR R

The Corporation’s audltor is Collms Barrow Chartered Accountants Surte 1550 AT&T Canada Tower,

10250~ 101 StreetNW ‘Edmonton, Alberta; TSJ 3P4, v
 REGISTRAR AND TRANSFER AGENT . -

The regrstrar and transfer agent for the Corporatton is Pacific Corporate Trust Suite 830, 625 Howe
Street, Vancouver, B.C., V6C 3B8.

DIVIDEND POLICY =

No dividends have been paid on any class of shares of EPS since the date of its incorporation and it is not.

contemplated that any dividends w1ll be pard in the immediate or foreseeable future.
LEGAL PROCEEDINGS

Management knows of no legal proce‘edmgs,‘ contemplated or: actual, involving EPS which could
materially affect EPS.

SPONSORSHIP
In accordance with CDNX policies‘the Corporation is required to obtain"sponsorship from a CDNX

member firm in connection with its Qualifying Transaction. CDNX policies require that the sponsor
prepare and submit a sponsor report to the CDNX. Yorkton agreed to act as sponsor for the Corporation’s
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Qualifying Transaction pursuant to a letter agreement (the “Sponsorship Agreement”) dated February 21,

. 2001. In: general, as sponsor, Yorkton is required to conduct due diligence on the Corporation to
"~ determine whether it is suitable for listing on the CDNX. Yorkton will be paid a fee of $25,000 plus
G.S.T. for actmg as sponsor and will be reimbursed for 1ts expenses in connection thereW1th

PROMOTERS

Clifford D. Giese and Kevin A. Giese may be considered to be the promoters of the Corporatxon in that
they took the initiative in founding and organizing the Corporatlon :

OTHER REPORTING ISSUERS

The followmg dlrectors ofﬁcers or promoters of the Corporatlon are, or have within the past five years
been, directors, officers or promoters of the followmg reportmg issuers:.

Name of Director; Officer : - _ _ ‘ _ ‘
. or Promoter R ‘Name of Reporting Issuor . " » Posjrior! . ,  o -"I_‘erm
Kevlﬂ A éieso . o Canadreom Corbomrron s Diroctor, Promoter, L ‘ - 1'97/05 ~Present
o President - . | 9705-98m1
'NQL Drilling Toois Inc. Director & CFO | 89049502 |
Healey Capital Corp o -President & Director L 99/11 — Present
Road King Travel Centres Inc. Diroctor (_}6/06 -Present
Clifford D. Giese CanaDream Corporation -+ | Director 97/05 — Present
NQL Drilling Tools Inc. Director ‘ 88/03 - 99/02
Patrick- W. Kelly A CanaDream Corporation Secretary.— Treasurer & Director | 97/05 —98/11 -
Robert K. O’Toole - CanaDream Corporation Direcror | | 97/05 — Present |
Lombar&i Media Corporation Director | 93/(;8 — Present
NewStar Resources Inc. Director , | 9sn1- 96/04 f ‘
Healey Capital Corp. Director 91/03 - Present
Michael P. Kennedy NQL Dirilling Tools Inc. Director 91/03 ~- Pre;cnt
Dunsmuir Ventures Ltd. » Secretary : 07/00 - Present

MATERIAL CONTRACTS
The following agreements are material to the Corporation:

1. Engagement Letter between the Corporation and Yorkton dated March 1, 2001. Refer to “Matters
to be Acted Upon at the Meeting — Approval of Qualifying Transaction”.
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2. . Incentive Stock Option Agreements dated January 10,2001 between the Corporation and Clifford
, D. Giese, Kevin A. Giese, Ronald E. Ticknor, Patrick W. Kelly, 734845 Alberta Ltd. and Michael
P Kennedy. Refer to “Informatlon About EPS Optlons to Purchase Secuntles” :

3. Escrow Agreement dated August 31 2000 among EPS Pacxﬁc Corporate Trust Company and
Clifford D. Giese, Kevin A. Giese, Ronald E. Ticknor, Patrick W. Kelly, 734845 Alberta Ltd. and
Michael P. Kennedy Refer to “Informatlon About EPS - Escrow Prov1srons”

4. Sponsorshlp Agreement between the Corporatlon and Yorkton dated: February 21, 2001. Refer to
“Informatxon About EPS Sponsorshlp”

5 . Acquisition Agreement between EPS and Rycor dated April 24, 2001. Refer to “Matters to be
7 Acted Upon at the Meeting — Approval of Quahfymg Transactlon

6. Lock-up Agreements between EPS and certam secuntyholders of Rycor dated April 20 2001
_ Refer to “Matters to be Acted Upon at the Meeting — Approval of Qualifying Transaction”.

7. Value Escrow Agreement dated April 20, 2001 among EPS, Pacific Corporate Trust Company
- and certain principals of EPS. Refer to “Matters to be Acted Upon at the Meeting — Approval of
»Quallfymg Transaction” and “Informanon About EPS — Escrow Provisions™.

Copies of these agreements will be made avarlable for inspection during normal business hours at the
offices of the Company’s solicitors at Suite 1600 — 609 Granv1lle Street, Vancouver, British Columbia,
V7Y 1C3.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



25

L o INFORMATION ABOUT RYCOR
o NAME AND INCORPORATION
Ryeor was. mcorporated under’ the laws of the Provmce of Alberta on. December 31, 1998 under the name

812867 Alberta Ltd., and changed its name to Rycor Technology Investments Corp on January 19, 2000.
Rycor’s principal busmess office is located at 6030 — 88" Street, Edmonton, Alberta T6E 6G4, and its

registered office is located at:3200 Manulife Place, 10180 — 101 Street, Edmontoi Alberta T5J 3W38. On'
completion of the “Qualifying Transaction, Rycor will become a wholly-owned  subsidiary of the -

Corporation. Rycor has oné wholly-owned subsidiary, Subco which was incorporated under the laws of
the Province of Alberta on:September 30, 1994 under the name 625813 Alberta-Ltd. Subco changed its
name to Rycor Corp. on May-11, 1999. Subco subsequently changed its narhe to 625813 Alberta Ltd. on
September 30, 1999 and then changed its name back to Rycor Corp. on September 22, 2000. Prior to
completion of the Qualifying Transaction, EPS intends to continue to the Province of Alberta and change

its name to BioMS Medical Corp. The corporate stiucture of the Corporatlon and its’ sub31d1ar1es after the

completlon of the Quallfymg Transactlon wrll be as follows: -

: - BioMS Medical Corp
(contmued under the laws of the Province of Alberta)

l 100%

Rycor Technology Investments Corp.
(mcorporated under the laws of the
Province of Alberta)

] l 100%

. Rycor Corp.
(incorporated-under the laws of the
Province of Alberta) .

ACQUISITIONS AND DISPOSITIONS

Pursuant to an agreement dated December 14, 2000 (the “Master Agreement”) between Rycor, The
Governors of the University of Alberta (the “U of A Governors”), Dr. Kenneth G. Warren, Ms. Ingrid
Catz, Subco, Clifford D. Giese, Kevin A. Giese, Robin Giese, Judy Giese, Corrie Giese-King, Ryan
Giese, Ronald E. Ticknor and Janet Ticknor, the parties agreed to terminate an agreement (the “Licensing
Income Agreement”) dated June 24, 1999, pursuant to which they had agreed, among other things, to a
distribution of the profits from any licensing of the Technology. Dr. Warren and Ms, Catz are hereinafter
collectively referred to as the “Inventors” and Clifford D. Giese, Kevin A. Giese, Robin Giese, Judy
Giese, Corrie Giese-King, Ryan Giese, Ronald E. Ticknor and Janet Ticknor are héreinaﬁer collectively
referred to as the “Subco Shareholders”. Pursuant to the Master Agreement, Rycor, Subco, the U of A
Governors, the Inventors and the Subco Shareholders entered into the following agreements:

(a) License agreement (the “License Agreement”) dated December 14, 2000 pursuant to which the
University of Alberta granted Rycor an exclusive worldwide license to make, use, sell and sub-
license the Technology and to manufacture, use, distribute and sell products derived from the
Technology in consideration for the sum of $5,900,000 plus GST and the issuance of 18,123,225
Rycor Shares. Pursuant to the License Agreement, Rycor also agreed to fund the operating
expenses of the Multiple Sclerosis Patient Care and Research Clinic at the University of Alberta
(the “Research Clinic”) in the amount of at least $300,000 for each of the years 2001 and 2002.
The License Agreement has an initial term of 12 years commencing December 14, 2000 with
automatic renewals for successive 10-year terms, to a maximum of 10 such renewal terms. If
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Rycor obtains full marketing regulatory approval in any jurisdiction in the world for the use of all
, or any part of the Technology, Rycor can require the University of Alberta to transfer all of its
nght, title, estate and interest in the Technology to Rycor for no further consideration. The

~University of Alberta may terminate the License Agreement if Rycor fails to obtain regulatory
_approval for the use of all or any part of the Technology in any jurisdiction in the world within 12
. years. from December 14, 2000, provided that the Umversrty of Alberta pays to Rycor the fair
,-market value of the Technology: at that time.

.,,;Contracted research agreement (the “Contracted Research Agreement’ ) dated December 14 2000-

between. Rycor and the U of A Governors pursuant to which the University of Alberta, as an

. Lmdependent contractor,: agreed to .carry out research.in respect ‘of the Technology and, in
-+~ particular to continue with Phase II testing, analysis, publishing and reporting of data through the
. Research Clinic, in- consideration for the sum of $600,000. Of this amount, $300; 000 has been
e ,pard and the balance is due on or before December 14 2001 '
(c) ".,.;Supplemental professxonal activities agreement (the “Supplemental Professxonal Actlvmesf
. -« Agreement”)-dated December 14, 2000 between Rycor, the U of A Governors and the Inventors:

pursuant to which the Inventors agreed to continue to work towards advancing the Technolegy

for so long as adequate funding was extended under the Contracted Research Agreement The
- term of the Supplemental Professional Activities 'Agreement is the lesser of five years from’
~ December 14, 2000 or the time needed to obtain regulatory market approval for the use of the
" Peptide on humans in Canada, provided the Inventors or either of them is still employed by the
‘University of Alberta but in any event not less than two years from December 14, 2000 ’

Voluntary pooling agreement (the “Pooling Agreement”) dated for reference March 1, 2001 .

between Rycor, Reynolds Mirth Richards & Farmer, Barristers and Solicitors, the U of A’
Governors and the Subco Shareholders pursuant to which the parties agreed to place in pool a

- “total of 21,000,000 common shares (the “Pooled Shares”) of the Corporation to be” issued on
-:-completion of the Qualifying Transaction. While held i in pool, the Pooled Shares may not be sold, ‘

- - assigned, transferred, disposed of or encumbered in any manner whatsoever. The Pooled Shares
will be released from pool one year from the Final Exchange Notice Date in respect of the

~ Qualifying Transaction, provided that, if at the expiration of one year from the Final Exchange

Notice Date, the Corporatlon has not obtained approval (“Regulatory Approval”) from the

~ appropriate regulatory body in Canada to commence, on humans, Phase III clinical studies in
~ Canada utilizing the Technology, ‘the one-year period shall automatically be- extended for‘
additional consecutive 30-day periods until Regulatory Approval is obtained, toa maxrmum of 12

such addrtlonal 30-day périods.

Share purchase and sale agreement (the “Share Purchase and Sale Agreement”) dated March 1,

2001 ‘between Rycor and the Subco Shareholders. Pursuant to the Share Purchase and Sale
'Agreement, which was non-arm’s length, the Subco Shareholders sold to Rycor all of the issued

shares of Subco and all of the shareholders’ loans owed to them by Subco in consrderatlon for an
: ,‘aggregate of 2 876,775 Rycor Shares and $600 000as follows:

, v Name _ ' Number ofRycor Shares . | : »Ca‘sh‘Con.sideration‘, A

_ 'CliffordD. Giese ) a 871, 1362 - o ’ $180,000
Robin Giese ] L s67251 - | 120,000
HrKevvinA. Giese: | ‘ 4z 90,000
| Judy Giese | 283,626 60,000

Ryan Giese 141,813 30,000

Corrie Giese-King 141,813 30,000

‘Ronald E. Ticknor 293,755 o 60,000
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Name . v' ~ Number of Rycor Shares ..~ Cash Consideration
’ Janet Ticknor coec el e 141,813 ' S '.'"30,000
| ' T TOTAL:| T 28775 | . $600,000.

Subco had prev1ously obtained the right to receive 10% of the income derived from 11censmg of
the Technology pursuant to the Licensing Income Agreement. Pursuant to the Licensing Income
Agreement, Subco committed to advance up to $1,000,000 to further develop the Technology in

_ consideration for such rights, whlch commitment expired on termination of the Llcensmg Income
Agreement .

Pursuant to an agreement (the “AutoImmune License Agreement”) dated August 1, 2001 between Rycor

and Autolmmune Inc. (“Autolmmune”) of Pasadena, California, Rycor obtained an exclusive worldwide :.

hcense to certain patents owned by Autolmmune (the “AutoImmune Patents”). The Autolmmune Patents
cover claims which may. be related to the Technology. As consideration for the AutoImmune License,

Rycor is reqmred to make certain penodlc cash payments to AutoImmune and pay certain royaltles to
AutoImmune onh an escalatmg scale based on net sales.

BUSINESS OF RYCOR

Description and General Busmess Development

Rycor was mcorporated to commerctahze the Technology whtch is. based 'upon over 22 years of research

at the University of Alberta by the Inventors. To date, the Inventors have completed certain. pre-chmcal
studies, as well as "Phase T human clinical trials in Canada. A Phase II human clinical, tria] is.currently
being conducted in Canada and will be. completed by June 2001. Rycor intends to .commence Phase Il
human clinical tnals in Canada w1thm the forthcommg year. S

Therapeuttc Market -

There. are baswally 2 types of multlple scler051s relapsmg remlttmg and chromc progresswe Relapsmg
remitting multiple sclerosis occurs. in_about. 50% of multiple sclerosis. patxents and is charactenzed by

periods of disease attack (“relapses ) followed by periods of patient remission. Chronic -progressive:

multlple sclerosis occurs in the other 50% of multiple sclerosis patients, and is charactenzed by a steady
progression of dlsease attack and clmlcal symptom decline.

The chromc progresswe multlple scler051s ‘market segment is further made up of two sub-segments v

primary progressive and secondary progressive. Primary progresswe patients represent 5 t010% of the
total multiple sclerosis population; these patients experience steady disease progression from the
beginning of their disease activity. Secondary progressive patients represent about 40 to 45% of the total
multiple sclerosis population; these patients start off as relapsing remlttmg patients (who face periods.of
disease attack followed. by remlssmn) but then switch to the progressive disease state where they are
come under steady attack: :

' [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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- | MULTIPLE SCLEROSIS

RELAPSING REMITTING CHRONIC PROGRESSIVE
50% | | , , 50%.

PRIMARY SECONDARY'

»PROGRESSIVE . PROGRESSIVE - -

. 51t010% .| .- 40to45%

There are an- estlmated 2.5 million multiple sclerosis sufferers worldwrde Estunates of the mmdence of '
multiple sclerosis in North America are as follows: - ‘

Country ~ Total Multiple Sclerosis Population

United States 350,000 - 400,000
Canada ‘ 50 000 - 60, 000

The" Technology is targeted at chronic progressxve multiple sclerosis patlents ~ which " compnse"

approximately 50% of the population. [Sources: Biogen; Schering, Serono, The World of Multzple
Sclerosis, Multiple Sclerosis Network and Multlple ScIeroszs Soczety of Canada websztes ] L

Regulatory Requirements

Regulatxons imposed by government authorities in Canada, the U.S. and other countries are a significant
factor in the conduct of research, development, manufacturing and eventual marketing activities for
Rycor’s proposed product. In Canada, these activities aré regulated through enforcement by the ‘Canadian’
federal authorities of the Food and Drug Act (Canada) and the regulatlons thereundeér. In the United

States; drugs are regulated by the FDA'and in Europe by federal agencies or by the EMEA Regulatory‘
authorities in Canada, the United States and Europe enforce regulatory processes which are similar in’

scope in that they require researchers to éstablish the safety, efficiency and quality of the drug before 1t is
used in clinical studies or is marketed

Pre-clinical Studies -

The purpose of pre=clinical studies is to determine the safety, dosage, and pharmacological parameters of

a new drug by administering it to animals before administering the drug to humans. These studies involve
extensive testing on laboratory animals to determine if a potential therapeutic product has utility in an in
vivo disease model and has any toxic effects. Prior to conducting clinical studies on human subjects, an
Investigational New Drug (“IND”) submission must be-made to the Therapeutic Products Program
(“TPP”) of Health Canada. The data collected during pre-clinical studies are presented in the form of an
IND submission to the TPP. In Canada, IND submissions currently follow a 60-day default system of
review, where the study may start 60 days after submission of the IND unless otherwise notified by the
reviewing authority.
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Clinical Trials

The duration of the clinical trials and number of subjects required to fneet the requirements of the various

government agencies vary with, among other things, the disease studied, the seriousness of the side
effects, and the nature of the proposed treatment.

Phase I Clznzcal Studies — Phase I clinical studles are commonly performed in healthy volunteers or, more
rarely when the therapeutic agent is relatively toxic, in selected patients with the serious or fatal disease or
disorder. The objective of these studies is to investigate the safety of the treatment, the dose and dosage
regimen, as well as pharmacokinetic and pharmacodynamic informétion. Pharmacologic parameters such
as the rates of absorption, distribution, metabolism and excretion of the drug are investigated in Phase 1
clinical studies.

Phase II Clinical Studies — In Phase II clinical studies, further evidence is sought regarding the
pharmacological effects of the drug and the desired therapeutic efficacy in patients with the targeted
disease. At this stage, efforts are made to evaluate the effects of various dosages and to establish an
optrmal dosage level and dosage schedule. Addltlonal safety data is also to be gathered frorn these studies.

Phase IIB Clinical Studies (also called Phase i — In Phase IIB studies, undertaken for serious or fatal
diseases for which there is no adequate treatment, ani accelerated approval of the product for commercial
sale is possible, conditional upon the completion of subsequent Phase III trials. Phase IIB studies
incorporate certain design and control features of both Phase II and III studies. If data collected from

Phase IIB trials are statistically significant, authorization for accelerated approval may be sought from the
appropriate regulatory authorities.

Phase III Clinical Studies — Phase 1II clinical studies consist of expanded large-scale studies of patients
with the targeted disease or disorder and are designed to obtain definitive statistical evidence of the
efficacy and safety of the drug or therapeutic agent in comparisons with standard therapy.

The TPP, FDA: or the EMEA may interrupt clinical studies at any stage if the drug has a clear efficacy
advantage or, alternatively, if the health of the sub_]ects is' threatened ‘or the 31de eﬁ"ects are not
compensated for by the drug’s benefits.

Prior to initiating these studies, the organization supporting the program is required to satisfy a number of
requirements by means of submission of documentation to support the approval for a clinical trial. -

The Submiission Review Process - > : —

The regulatory process for authorization to sell a drug product includes the submission of satisfactory pre-
clinical studies, suitable manufacturing and quality control mformatlon and definitive ev1dence of safety
and eff' icacy of the drug from clinical:trials. :

Drug manufacturing must comply with the Current Good Manufacturing Practice (the “CGMP”),
quality standard to ensure the control of production activities, raw material procurement, compliant
management, product recalls, and labelling material. In addition to these standards, which are common to
all drugs, manufacturers of biopharmaceutical products must demonstrate that their drug production is
consistent from one lot to the next. s

Following completion of Phase III clinical studies, the compiled results of all clinical trials, information
concerning the product and its composition, synthesis, manufacture, quality control, packaging and
labelling are submitted to a federal drug regulatory agency for the purpose of obtaining product marketing
approval. This application is known as a New Drug Application in the U.S. and a New Drug Submission
in Canada. The review process generally takes one to two years, except for cancer and AIDS treatments
which have recently been approved within 12 months. Government authorities may then require Phase IV
studies to be performed after the product is marketed to assess its long term effects. Once marketing
approval is granted, the product is approved for commercial sale within its regulatory jurisdiction.
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Product

The . Peptxde is mtended as a therapeutic for chromc progressrve multrple sclerosxs panents It 1s‘

commonly accepted in the medical community that chronic progresswe multxple sclerosis is an
autounmune disease- whereby the myelin basic protein (the “MBP”)-in the nerve’s myelin sheath (the
nerve’s. protectlve coating) is attacked by the disease. In the course of their studies, the Inventors have:
dlscovered that in chronic progressive multiple sclerosis, disease attack results in increased antibodies to
the MBP in the cerebrospmal fluid. They further discovered that .in a significant number. of chronic
progressrve multlple sclerosis patients, the body attacks a specific amino acid sequence “peptide” in the
MBP and intravenous injection of the Peptide in synthetic form can, in certain circumstances, down--
regulate the antlbody production 'in a number of chronic- progressive multiple sclerosxs patlents by
inducing a positive immune response. :

The Peptide has been injected intravenously into over 100 patients in Phase I and Phase II human chmcal
trials in Canada since 1992. To date, there have been no c11n1cally untoward side eﬂ’ects

A Phase I human clrmcal tnal was conducted at the Umversrty of Alberta mvolvmg a group of 41 patxents
who received the Peptide over the course of a 2-year period. The published results of the study indicate
that the Peptide had put 61% of the patients into remission, as defined by the suppress1on of the MBP
antrbodres in the cerebrospmal fluid into the normal range. -

A'PhaSe 1l human clinical trial will be cdmpleted in June 2001. The ﬁInyent'ors IND sub-mlssronuto the
TPP for the Phase I and Phase Il clinical trials received clearance in August 1998.and December 1998,

respectively. Rycor intends to conduct a Phase Il human clinical trial and- ant1c1pates filing its IND.

submlssmn w1th the TPP by the first quarter of 2002.
Busmess Strategy

Rycor s busmess ObjCCtIVC is to develop the Technology in an effectlve and t1mely manner to the stage
where it is a commerclally viable product. It is expected that the Phase Il human clinical trials in Canada
will be, completed in June, 2001. Pending positive results from the Phase II trials, Rycor intends to
proceed with Phase IIT human clinical trials in Canada, with a subsequent expansion into trials in the U.S.
and Europe.

In order to commence Phase I1I clinical trials in Canada; Rycor must ’or"éanize and fund:
1. completion of certain pre-clinical animal studies as well as laboratory studies. in respect of the
Technology. Refer to “Information About Rycor - Business of Rycor — Third Party

Collaborations”;

2. ordering of the Peptide from a tlnrd party manufacturer and contract with a third party company

..to package the Peptide. Refer to “Information About- Rycor - Business of Rycor — Third Party

Collaborations”;

3. completlon»of the design of the Phase,III cllnical trials with third party scientific investigators‘ and
consultants and submission to the regulatory authorities for approval of the clinical trial. Refer to
“Information About Rycor - Business of Rycor — Third Party Collaborations”;

4. development of certain clinical trials monitoring boards and contracting with a clinical research.
organization to administer the clinical trials. Refer to “Information About Rycor - Business of
Rycor — Third Party Coliaborations”. : :

The estlmated cost to. complete the pre-chmcal ammal studxes is $l 550 000 Based on mformatxon
currently available to Rycor, the estimated cost to complete the Phase II clinical trials in Canada is
$7,150, 000; however, if Rycor is required to increase the size or.length of the Phase III clinical trials, the
estimated costs'could be as high as $14,300,000. See “Business of Rycor — Use of Funds”.
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At this time, Rycor does not intend to become a fully-integrated pharmaceutical company with substantral .
in-house research and development, marketing or manufacturing capabilities. Rycor intends to partneror .

joint venture with larger pharmaceutical companies that have existing and relevant marketmg capability
for its products. It-is antlclpated that future clinical ‘development of Rycor’s product outside Canada

would generally occur in conjunction with a strategic partner or partners, who would contribute expertise--
and financial assistance to the development of the product. In exchange for certain product rights and -
commitments to market Rycor’s product, the strategic partners will be expected to share in gross proceeds
from the sale of Rycor’s product. The proceeds generated from partnering or joint venturing projects.are
. expected to be distributed on the basis of relative l‘lSk taken and resources contnbuted by each party to the '

, partnershrp or Jomt venture

Thrrd Party Collaboratrons

In. order to ‘minimize its overhéad expenses, Rycor conducts research and project development work
through various third parties engaged -on a contractual basis. Pursuant to the Contracted Research

Agreement and the Supplemental Professional Activities Agreement, respectively, Rycor has contracted

with the University of Alberta to conduct research-in respect of the technology, and with the Inventors to
provide- certain research and medical advisory services to Rycor. In addition, pursuant to an agreement
(the “Regulatory - Consulting Agreement”) dated October 30, 2000, Rycor has ‘retained Randy ‘Stroud

Consultmg (AB) Ltd. (“Randy Stroud Consultmg”) of Toronto, Ontario to provide prO_]eCt management'

services in respect of the preparatron for and completron of certaln regulatory submrssrons in respect of
the Technology :

Pursuant to an agreement: (the “Ammal Studies Admmlstratron Agreement”) dated November 24, 2000‘

between Rycor and Cantox Health Sciences Inc. (“Cantox”) of Mississauga, Ontario, Rycor has retamed

Cantox to design and implement pre-clinical animal and laboratory studies in respect of the Technology. _ B

As Rycor does not have facilities to manufacture biological compounds or the final dosage form of its’

product for human use, it’s current business strategy is to outsource these services from third party
manufacturers. The Peptrde is readily manufactured. There is more than one potential suppher of these

manufacturing - services on a world wide basis and the manufacturers’ production is scalable to

commercial levels. Pursuant to an agreement (the “Peptide Manufacturing Agreement”) dated December

28, 2000 between Rycor and Peninsula Laboratories Inc. (“Peninsula”) of San Carlos; California, Rycor

has contracted with Pemnsula for the manufacture of the Peptrde
Rycor is currently negotratmg an agreement with a thlrd party to ma.nage the Phase 1T clmrcal studres

Intellectual Property -

The University of Alberta has a comprehensiye patent:protection policy in place, with three patent

streams (each involving different claims) in 31 countries around the world. The patent portfolio covers the

use ‘of the Peptides for the treatment of multrple sclerosis. To date, it has received a total of 7 patents in
various countries around the world including one patent in the United States.

In addition, Rycor has entered into the Autolmmune License Agreement. The relevant issued patents-will - . -
expire in the next 12 to 15 years, depending on the Jurlsdlctron See “Information About Rycor Rlsk -

Factors”.
Competltlon

There are currently few “therapeutic products on the market for the treatment of the target chromc

progressive multrple sclerosis patients. There is one chemotherapy product approved in the U.S. foruse in .

chironic progressive multiple sclerosis patients, and there are several products approved for the relapsing
remitting market segment (interferon’s and another), and the companies which own them are attempting
to get them approved for the chronic progressive multiple sclerosis market segment as well. Rycor
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believes that the Technology has a number of competitive advantages over these potenttally competmve
theraples, lncludmg :

1 . - a potentlally higher efficacy in treatmg the dlsease
2. ': ‘fnot bemg a general nnmunosupressant L
3, havingno negative side effects; and,

4 fre‘qulring an lnfreduent dosing tegimen.

‘The phaxmaceuttcal 1ndustry is very competitive and subject to rapid and.substantial technological
change. There can be no assurance that development by others will not render Rycor’s product non-
competitive or that Rycor will be able to keep pace with technological. developments Competltors have
developed technologles that could be the basis for competitive products. . ; :

Rycor is aware of certam competltor programs for the development of pharmaceutlcal products and
alternative theraples that are targeted for the treatment, of chronic progressive multiple sclerosis. Certain .
of Rycor s competxtors are developing alternative. peptxde therapies for the disease. To the knowledge of
Rycor s management those therapies have either- suffered from poor results in clinical trials, are now
bemg ‘'used for the _relapsing remitting type of multiple sclerosis, or are in earher stages of clinical
development. The pre-chmcal research and capital costs together with the intellectual property position
held by Rycor are also believed to provide a barrier to entry for newcomers seeking to pursue peptide-
based therapies similar to that of Rycor. The existence of products or therapies developed by: these
competltors or other products. or treatments of which Rycor is not -aware, or products or treatments: that
may be developed in the future, may adversely affect the marketability of the Technology.

Management’s Analysis of the competmg technologles and drug developers leads to the followmg
conclusxons - . L , , .

0 There is a market opportumty in that chronic progresswe multlple scleros1s patxents currently lack
medical treatments which are effective and free of negatlve side effects. -

. There are a variety of competing produets used for the relapsmg remlttmg fonn of multiple seler031s
or for other diseases, for which approval is being sought for use on chronic progressive multiple
sclerosis patients, but which products appear to suffer from the dlsadvantage of limited efficacy.and’
unwanted side effects. - -

. Competmg technologies using peptide therapies have either demonstrated poor results or are in earher
- stages of clinical development, and face certain barriers to entry for their products.

. Many of the other therapies and treatment methods may be complementary in eﬁ‘ectxvely managing
the disease. ;. , ,

Product Marketing Strategy

The market for the Peptide being developed by Rycor may be large and will require substantial sales and
marketing capability. Rycor intends to enter into one or more strategic partnerships or collaborative
arrangements with a pharmaceutical company or other company with marketing and distribution expertise
to address this need. If necessary, Rycor will establish arrangements with various partners for different
geographical areas. Rycor’s board has experience with the partnering process.
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SUMMARY AND ANALYSIS OF FINANCIAL OPERATIONS

The fo]lowmg table summarizes the ﬁnanc1al operations of Rycor for the years ended December 31, 2000

and December 31, 1999 and for the three months ended March 31, 2001:

v Year Ending ~ Year Ending
Three Months December 31, December 31,
Ending March 31, 2000 1999
12001 (aundited) (audited)
Sales B - - - .
Gross proﬁi - - -
Research and Development Ex_penses . $92,427 $516,183 -
Sales and Marketing Expenses - - -
General and Administrative Expenses $55,722 $29.468 ]
Net Income (Loss) ($358,079) ' ]
($464,697)
Working Capital . $11,367,160. $5,049,297 ($2,286)
Propérty, Plant and Eqﬁipment - - -
Deferred Research and Development - - -
Other Intangibles $17,340,308" | - $15,500,507? - $2,2919
Long Term Liabilities - - -
Shareholders’ equity -
" Dollar M6Unt ~$29,530,244 $21,014,501 $5
Number of securities 21,000,050 18,123,275 50
Rycor Shares Rycor Shares Rycor Shares
10,621,076 5,590,869
Series A Special Series A Special
Warrants Warrants
6,810,163 4,172,991
Series B Special Series B Special
Warrants Warrants
Notes:
) This amount is comprised of patent and licensing costs of $17,317,516 and capital assets of $22,792.
) This amount is comprised of patent and licensing costs of $1 5,497,954-and organizétion costs of $2,553.

3) This amount is for organization costs.
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This discussion and analysis of the results of the operations and financial condition of Rycor should be
read in conJunctlon with the unaudited financial statements for the three months ended March 31, 2001
and the audited financial statements for the year ended December 31, 2000 and the related notes mcluded
elsewhere in this Information Circular. ‘

Revenue and Expenses — Three Months Ended March 31, 2001

Rycor is still in the development stage and has not been profitable since its inception. Rycor expects to
continue to incur substantial losses in’ continuing the research and development of the Technology. Rycor
does not expect to_generate significant revenues unless the Technology becomes commercially viable.
Rycor has and expects to continue to incur a variety of expenses in carrying out its research and
development programs. For the three months ended March 31, 2001, Rycor incurred general and
admmlstratlve expenses of $55,722 and research and development expenses of $92,427. '

Liquidity and Capital Resources — Three Months Ended March 31,2001

For the three months ended March 31, 2001 Rycor had workmg caplta] of $11,367,160. The increase in

working capital from December 31, 2000 was a result of Rycor issuing an’additional 7,667,579 Special
Warrants. Its shareholders equity was $29,530,244 reflecting the sale of the additional Special Warrants:
and the acquisition of the shares of Subco in consideration for the issnance of 2,876,775 Rycor Shares.. ..

Revenue and Expenses — Year Ended December 31 2000

For the year ended December 31, 1999, Rycor mcurred no expenses as the acquisition of the license to the
Technology from the University of Alberta did not occur until December 14, 2000. For the year ended
December 31, 2000, Rycor incurred general and administrative expenses of $29,468 and research .and

development expenses of $516,183 compared to nil for the previous year when Rycor was not conductmg
busmess

qullldlty and Capital Resources - Year Ended December 31, 2000

For the year ended December 31, 1999, Rycor had a workmg capltal deﬁmt of $2,286 and share capltal of
$5.00. For the year ended December 31, 2000, Rycor had working capital of $5,049,297 which reflected
its commitment to issue Special Warrants as at the end of that period. Its shareholders’ equity.was
$21,014,501 reflecting .its Special Warrant financing as at December 31, 2000 and its issuance of
18,123,225 common shares at a deemed price of $0.53 in exchange for the license to the Technology.

Administration

The admmlstratron expenses that are expected to be incurred by the Corporation and Rycor during the 12-
month period following the completion of the Qualifying Transaction are as follows:

Category ‘ Average Monthly Annual Total
Amount

Office™ N - $5,000 $60,000
Management Fees ' 8,333 100,000
Bookkeeping and Secretarial 4,100 49,200
Legal : 5,000 60,000
Audit and Accounting 2,500 30,000
Transfer Agent and Regulatory fees 1,000 12,000
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Category Average Monthly Annual Total
A . , : | - - Amount
Marketing, Travel and Promotion ’ » 13,500 : o 162,600 -
{ Miscellaneous ” S50 | 30,000
'TOTAL: | ©$42,000 | $504,000
Neiws - - :
(1) " Includes rcnt, tclcphbnc, courief charges‘,isﬁf‘)p.lics an‘d’ mi.scellaneoﬁswoﬂ'xce cscpeﬁs;as. |
Usé of Funds N | |

As of March 31, 2001, the Corporatlon and Rycor, on a consolidated bas1s had workmg capital:of

approx1mately $11,700, 000 If the entire Offermg is s0ld, the Corporation will receive gross. proceeds of

$8,250,000 which, when added to working capital of $11,700,000 as at March 31, 2001, will total

$19,950,000. The Corporation and Rycor intend to expend the funds available on completion of the
Qualifying Transaction as follows: :

Application of Funds 1 If Offering is not S Manmum Offering is-
| . : 7 ' Completed ' Completed
" | Expenses of the Qualifying - =~ -7 $250,000 - $250,000
Transaction ' I ' o S
| Commission to Yorkton NIL | $660,0000"
Pre-clinical development® . 1,550,000 1,650,000
| Phase III clinical trials © I TI50,000 1 14,300,000
'Admlmsu'atlon for 12 months“) U 504,000 ‘ ‘ ' 504,000
Payment to the University of 1 300,000 ~ 300,000
Alberta pursuant to Contracted” ' T T
Research Agreement®
Working capital to fund on—gomg 1,946,000 ‘ 2,286,000
operations ) h ‘
TOTAL: ~ $11,700,000 $19,950,000
Notes:
) Assumes the entire Offermg is sold on a brokered basis. If a pomon of the Offering is sold on a non—brokered

basis, any savings on commission will be added to working capltal

@) See “Information About Rycor — Business Strategy”.
3 See “Information About Rycor — Business Strategy”.
@ See “Information About Rycor — Administration”.

%) See “Business of Rycor — Acquisitions and Dispositions”
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The Cdrporation and Rycor will spend the funds available upon completion of the Qualifying Transaction
to further the stated business objectives as set out under the heading “Information About Rycor —
Business of Rycor”. There may be circumstances where, for sound business reasons, a reallocation of
- funds may be niécessary in order for the stated business objectives to be achieved. |

RISK FACTORS

The following risk factors should be read carefully. The risks and uncertainties described below are not
the only ones that will be faced if the Qualifying Transaction is approved. Other risks and uncertainties,
including those management of the Corporation or Rycor do not currently consider material, may impair
the Corporation’s business. The risk factors discussed below may materially adversely affect the business,
financial condition, operating results or cash flow of the Corporation. In addition to matters set forth
elsewhere in this Information Circular, shareholders should consider the following risk factors relating to
the business of the Corporation and Rycor. The order in which risk factors appear is not intended as an
indication of the relative weight or importance thereof. Such information is presented as of the date hereof
and is subject to change, completlon or amendment without notlce )

Volatility ofv Share Price

The price of shares of. pharmaceutlcal companies.in general tends to be volatile. Factors such as the
announcement (to the pubhc or at science conferences) of technolog1ca1 innovations, new commercial
products, patents, 'the obtainment of exclusive rights by other companies, the results of clinical tests,
regulations, publications, quarterly financial results, public concerns over the risks of development of new
drugs, future sales of shares by the Corporation or its current shareholders, and many other elements
could materially affect the price of the Corporation's Common Shares.

History of Operating Losses

To date, neither Rycor nor the Corporation has recorded any revenues from the sale of therapeutic
products. Since incorporation, both the Corporation and Rycor have accumulated net losses and expect
such losses to continue as they commence product and clinical development and eventually seek
regulatory approval for the sale of the Peptide. Rycor and the Corporation expect to continue to incur
substantial operating losses unless and until such time as product sales generate sufficient revenues to
fund their continuing operations. Neither the Corporation nor Rycor has ever paid a dividend and they do
not anticipate paying any dividends in the foreseeable future. - T

Limited Operating History

Rycor and the Corporation were only recently incorporated and have not begun to market any pfodﬁct or
generate revenues. The Corporation expects to spend a significant amount of capital to fund research and
development and on further laboratory and animal studies and human clinical trials. As a result, the
Corporation expects that its operating expenses will increase 51gmﬁcantly in the near term and,
consequently, it will need to generate significant revenues to become profitable. Even if the Corporation
does become profitable, it may not be able to sustain or increase profitability on a quarterly or annual
basis. The Corporation cannot predict when, if ever, it will be profitable. There can be no assurances that
the Technology will meet applicable regulatory standards, obtain required regulatory approvals, be
capable of being produced in commercial quantities at reasonable costs, or be successfully marketed.

The Corporation will be undertaking additional laboratory and animal studies and human clinical trials on
the Technology, and there can be no assurance that the results from such studies or trials will result in a
commercially viable product or will not identify unwanted side effects.

T I e R T
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Unproven Market

The Corporatron beheves that the ant1c1pated market for its potentxal product and technology will
continue to- exist and expand. These assumptions may prove to be incorrect for a variety of reasons,

including competition from other products and the degree of comrnercral vrabrlrty of the potentral
product. . = '

Lack of Manufacturing, Pharmaceutical Development and Marketing Experience

Neither the Corporation nor Rycor has any manufacturing, pharmaceutical development or marketing
experience. To be successful, any product must be manufactured and packaged- ifr commercial quantities
in.compliance with regulatory requirements and at acceptable costs. In order to manufacture and package
any products in commercial quantities, if it elects to do so, the Corporation will need to develop its own'
manufacturing or packaging facilities or contract with third parties to manufacture or package such
product. No assurance can be given that the Corporation will be able to make the transition to commercial
production. In addition, production of any products may require raw materials for which the sources and
amount of supply are limited. An inability to obtain adequatesupplies of such raw matenals could
s1gmﬁcant1y delay the: development, regulatory approval and marketmg of any products

Nerther the Corporatlon nor Rycor has any experience in pharmaceutrcal ‘development, including the

management of multi-centre clinical trials, and will be significantly reliant-on third party consultants to

provide -the requisite advice and management. There can be no assurance that the clinical trials and
product development will not encounter delays: which could adversely affect prospects for the
Corporation's success.

To be successful, a product must also be successfully marketed. Neither the Corporation nor Rycor has
any experience in marketing pharmaceutical products and there can be no assurance that the Corporation

can market any product which may be developed in ‘2 manner which could assure its acceptance in the
market place ; :

Need for Addrtlonal Capltal and Access to Capital Markets
Although the Corporation believes that on completlon of the Quahfymg Transactron there w1ll be

sufficient capital to complete the research and Phase III clinical trial development in Canada in respect of
the Technology, unexpected or unforeseen costs may arise. Greater than anticipated amounts of capital

will be required if the animal studies are delayed or take longer than expected to be completed or if Rycor

is required to increase the size and/or length of the Phase III clinical trials. Although Rycor believes that
the proceeds from the Offermg would be sufficient to meet such additional costs, there is no assurance
they will be and there is no assurance the Offering will be completed. In addition, the seeking of
regulatory approval for the product, development and protection of the patent portfolio and marketing of
any product will also incur significant further funding. There can be no assurance that additional funding,
will be available at all or on acceptable terms to permit successful commerc1ahzat10n of the Technology
even if regulatory approval to market the Peptide is obtained.

Government Regulations

The manufacture and sale of human therapeutic products in Canada, the United States and other countries
is governed by a variety of statutes and regulations in such countries. These laws require control of
manufacturing facilities, controlled research and testing of products, government review and clearance of
a ‘submission containing manufacturing, pre-clinical and clinical data in order to obtain marketing
approval based on establishing the safety and efficacy of the product for each use sought, including
adherence to Good Manufacturing Practice during production and storage, and control of marketing
activities, including advertising and labelling.

The Technology will require significant development, pre- -clinical and clinical testing and investment of
significant funds prior to its commercialization. There can be no assurance that any commercially viable
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product will be developed. The process of completing clinical testing and obtaining required approvals is
likely to take a number of years and require the expenditure of substantial resources. Any failure to obtain
or a delay in obtaining such approvals could adversely affect: the Corporation's ability to ‘utilize the
Technology, therefore adversely affecting operations. Further, there can be no assurance that any product
which is developed will prove to be safe and effective in clinical trials or receive regulatory approvals,
Markets, other than the U.S. and Canada, have similar restrictions.

Conflicts of Interest

The dlrectors and officers of the Corporatlon and of Rycor are directors and officers of other corporatlons
Conﬂ1cts .may . arise between. their. duties to. the Corporation, Rycor and:their ‘duties to such other

corporations. All such conflicts will be dealt with pursuant to the prov151ons of the apphcable corporate'

leglslatlon

Competmon

Research to develop new products or methods of treatlng multlple scler051s is expected to mtensxfy The
pharmaceutical industry is subject to rapid and significant “technological - change. Currently, the
Corporation . has identified a number of companies developing alternative competing’ technologies.
Furthermore,- technologlcal competition from pharmaceutical companies and universities is expected to

increase. Other companies may be formed that develop products faster than the Corporation. Products-

used for the treatment of relapsing remitting multiple sclerosis and for other diseases may be approved for

use.on chronic. progressive multiple sclerosis patients in a short time frame. Products may be developed‘

that are more effective than that proposed to be developed by the Corporatlon

Administration of the Pre-Clinical and Clinical Studies

The process of conductmg pre-chmcal studtes, human chmcal tna] testmg and the obtammg of required
approvals is likely to take a number of years and require the expenditure of substantial resources. The
amount and timing of pre-clinical studies, including animal testing, to be conducted prior to the

commencement of human clinical trials is at the discretion of federal regulators, and may involve:"

sngmﬂcantly more time and money than anticipated.

In addmon, human clinical tnals may take longer to start and complete than antlcnpated In particular,
there is competition from various pharmaceutical products for access to a limited: number of research
clinics in Canada and other countries-which are qualified to participate in multi-center human clinical
trials. There can be no assurance that access to such clinics w1ll not. be delayed longer than antlclpated or
obtained at all. : : ,

The animal testing and human chmcal mals may result in adverse animal . -or patient reactions or

statistically insignificant results, which may require a cessation or extension of the trials, or an increase in .

the number of patients enrolled in a given trial or the need to undertake ancillary testing and human trials.

This may result in additional delays and expenses, cessation of the project and an adverse effect on
operations.

Use of Funds

The Corporation's management will have significant discretion as to the use of the Corporation’s funds.’

The Corporation currently intends to use the funds available on completion of the Qualifying Transaction
for funding of pre-clinical activities including animal studies, purchase of peptide for animal studies and
clinical trials, peptide formulation development, support .of the Research Clinic, general corporate
purposes including administration expenses, administration of Phase III clinical trials and payments to the
University of Alberta pursuant to the Contracted Research Agreement. However, the directors of the
Corporation may decide to alter their current business plan and may decide to expend the funds in a
materially different manner. -
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Shareholder Control

Some of the Corporation's emsung shareholders can exert. control over 1t, and may not make decisions
: that are in the best interests of all shareholders. If certain shareholders act together, they may be able to

exert a. 51gmﬁcant degree of influence over the Corporation's management and affairs and over matters

requiring shareholder approval, including the election of directors and approval: of significant corporate
transactions. In addition, this concentration of ownershlp may facilitate or delay or prevent a change in
control of the Corporation and might affect the market price of the' Common Shares, even when a change
may or may not be in the best interests of all shareholders. In addition, the interests of this concentration
of  ownership may not always coincide with the Corporation's interests or the interests of other

shareholders and accordingly, they could cause the Corporatlon to enter into transactxons or agreements
which it would not otherwise consider. . :

Reliance‘ ou Third Parﬁes and Future Collaboration

Rycor's strategy is and has been to enter into various arrangements with corporate and academic
collaborators, licensors, licensees and others for research, development, clinical testing, manufacturing,
marketing and' commercialization of the Technology and any resulting commercially. viable product.
There can be no assurance , however, that Rycor will be able to maintain its current collaborations -or

establish new collaboratlons on favourable terms, if at all or that its current or future collaboratlve
arrangements w1ll be successful. ‘ R

Rycor currently holds a license from AutoImmune for the Autolmmune Patents. Rycor is obligated to
make certain maintenance and royalty payments on the sale, if .any, of products resulting from the
AutoImmune Patents. There can be no assurance that the AutoImmune License will not terminate or that
it will be renewed. Rycor has acquired a license to the Technology held by the University of Alberta.
Pursuant to the terms of the License Agreement, Rycor is obligated to exercise diligence in bringing
potent1al products to market. There can be no assurance the License Agreement will not terminate.

Attractxon and Retention of Key Employees and Consultants

The Corporation and Rycor are depending highly upon their respective management staff and third party
scientific and business consultants, the loss of whose services might impede the achievement of the
Corporation's and Rycor’s business - objectives. In addition, the anticipated development of the
Technology will. require = additional expertise in research, clinical testing, regulatory. approval,
manufacturing and marketing which are expected to place increased demands on the Corporation's and
Rycor’s resources and management skills and reliance on outside consultants. There can be no assurance

that the Corporation or Rycor will be able to attract and retain such personnel and consultants on

acceptable terms given the competition among numerous pharmaceutical companies, universities and
other research institutions for experienced personnel. The failure to retain such personnel or consultaiits,
or to develop or otherwise acquire the expertise could adversely affect prospects for the Corporatlons
success.

Llcenses, Patents and Propnetary Rights

Rycor intends' to -utilize certain technology which has been licensed to it by Autolmmune and the
Technology which Rycor has licensed from the University of Alberta. While the Corporation's existing
license agreement with Autolmmune is in good standing, it may be terminated by AutoImmune if there is
a breach of the AutoImmune License Agreement. The Corporation and Rycor is and will be in the future,
reliant on AutoImmune and the University of Alberta to ensure that the underlying patents are maintained
and valid and prosecuted.

The Corporation's success will depend, in part, on the ability of the University of Alberta and
Autolmmune to obtain patents, maintain trade secret protection and operate without infringement on the
proprietary rights of third parties or having third parties circumvent Rycor's rights. Autolmmune and the
University of Alberta are actively pursuing applications for patents in the U.S. and other countries. The
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patent positions of pharmaceutical firms and universities, including AutoImmune and the University of
Alberta, are uncertain and involve complex legal and factual questions for which important legal
principles are largely unresolved. For example, no consistent policy has emerged regarding the breadth of
pharmaceutical patent claims that are granted by the United States Patent and Trademark Office or
enforced by the U.S. Federal courts. In addition, the scope of the originally claimed matter in a patent
application can be significantly reduced before a patent is issued. The pharmaceutical patent situation
outside the U.S. is even more uncertain and is -currently undergoing review and revision’ in many
countries. The laws of certain non-U.S. countries may not protect Rycor's existing or planned licensed
intellectual property rights to the same extent as the laws of the United States and Canada. Thus, there can
be no assurance that any of Rycor's licensed patent applications or those of the University of Alberta will
result in a patent grant, that Rycor, Autolmmune or the University of Alberta will develop additional
proprietary products that are patentable, that any patents issued to Rycor, thé Corporation, AutoImmune
or the University of Alberta will provide the Corporation or Rycor with any competitive advantages, that
such patents will not be challenged by any third parties, that the patents of third parties will not impede
the ability of the Corporation and Rycor to do business or that third parties will not be able to circumvent
Rycor’s licensed patents. Furthermore, there can be no assurance that others ‘will not independently
develop similar products which duplicate any of the Corporation's or Rycor’s products, or, if patents are

issued to the Corporation, Rycor, AutoImmune or the Umversnty of Alberta deSIgn around the patented
products developed by them.

A number of pharmaceutlcal companies and research and academic -institutions "have developed
technologies, filed patent applications or received patents on various technologies that may be related to
Rycor's business. Some of these technologies, patent applications or patents may conflict ‘with the
technologies, patent applications or patents licensed or intended to be licensed by Rycor. Such conflict
could limit the scope of the patents, if any, that AutoImmune or the University of Alberta may be able to
obtain or result in the denial of the patent applications. In addition, if patents that cover Rycor's activities
are issued to other companies or institutions, there can be no assurance that Rycor or the Corporation

would be able to obtain licenses to these patents at a reasonable cost or be able to develop or obtain’

alternative technology. If the Corporation or Rycor does not obtain such licenses, they could encounter
delays in the introduction of products, or could find that the development, manufacture or sale of products
requiring licenses is prohibited. In addition, the Corporation and Rycor could incur substantial costs in
defending themselves in lawsuits brought against the Corporation or Rycor on patents they might
infringe, in filing suits against others to have such patents declared invalid or in filing suits against others
for infringement of the Rycor's licensed patents, if any. The Corporation believes that there may be

significant litigation in the pharmaceutical industry regarding patent and other intellectual property rights.

Such litigation may affect the Corporation's and Rycor’s efforts to form collaborations, to conduct
research and development, to conduct clinical testing, manufacturing, marketing and the sale of any
products under development: If the Corporation or Rycor become involved in such litigation, it could
consume a substantial portion of their resources. If the outcome of any such lltlgatlon were o be adverse,
the Corporation's business could be matenally affected.

Under current law, patent applications in the U.S. are maintained in secrecy until the patents issue.
However, any patents that the Corporation, Rycor, Autolmmune or the University of Alberta may file in
the U.S. subsequent to November 28, 2000 will be subject to new provisions thereby allowing any new
patent applications to be published, the same as its non-U.S. counterparts. Since publication of
discoveries in the scientific or patent literature often lag behind actual discoveries, the Corporation cannot
be certain that Autolmmune or the University of Alberta was the first creator of inventions described in
the pending patent applications or patents or that Autolmmune or the University of Alberta were the first
to file patent applications for such inventions. Moreover, the Corporation and Rycor might have to
participate in interference proceedings declared by the U.S. Patent and Trademark Office to determine
priority of invention, which could result in substantial cost to the Corporation and" Rycor, even if the
eventual outcome were to favour the Corporation and Rycor. An adverse outcome could subject the
Corporation and Rycor to significant liabilities to third parties and require the Corporation to license
disputed rights from third parties or cease using the Technology or the AutoImmune Patents. There can be
no assurance that the Rycor's licensed patents, if issued, would be held valid or enforceable by a court or
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that a competitor’s technology or product' would be found to infringe such patents. Furthermore;
substantial costs can be incurred due to the filing of lawsuits to enforce the patent rights agamst apparent
infringers, even if the Corporation and Rycor are successful in the lawsuits.

Dependence on Healthcare Relmbursement :

The Corporatlon s ability to commercrahze its proposed product successfully may depend in’part on the
extent to which reimbursement for the costs of such products and related treatments will be available from
government health administration authorities, private health insurers and other organizations.-Third party
payers are increasingly challenging the price of medical products, dlagnostlcs and services. S1gmﬁcant
uncertainty exists:as to the reimbursement status of newly-approved health care products and theré can‘'be’
no assurance that adequate third party coverage will be available to enable the Corporation to- mamtam-
pnce leveIs suﬂ'xcrent to reahze an appropnate return on its mvestment 1n product development

Product Llablllty Clalms and Unmsured Rlsks S S

The testing, marketmg and sale of human phannaceutlcal products involves unavoidable risks. If the
Corporation succeeds in developmg new pharmaceutical products, the sale of such products may expose
'the Corporation and Rycor to potential .liability resulting from the use of such products. Such liability
might result from claims made. directly by consumers or by regulatory agencies, pharmaceutical
companies or others-selling products. Neither the Corporation nor Rycor currently has product liability
insurance. The Corporation intends to obtain such insurance coverage but there can be no assurance that it
will be able to obtain such insurance or, if obtained, that such insurance can be acquired in sufficient
-amounts to protect theé Corporation and Rycor agamst product hablhty or at a reasonable cost. The
obligation to pay any product liability claim in excess of whatever insurance the Corporation and Rycor
are.able to acquire, or the recall of any of their products; could have a material adverse affect on the‘ ‘
business, financial condition and future prospects of the Corporation and Rycor. '

Hazardous Materials; Environmental Mat_ters

Research and some deve]opment work in respect of the Technology will be performed by the UmverSIty; o

of Alberta. The process involves the controlled use of potentially hazardous materials, and is subject to.... -

federal, provincial and local laws and regulations governing the use, manufacture, storage, handling and - - -

disposal of such materials and certain waste products. To extent that it will be involved in the process, the
Corporation and Rycor intend that their safety procedures for handling and disposing of such materials
will comply with the standards. prescribed by such laws and regulations, however, the risk of accidental
contamination or injury from these materials cannot be completely eliminated. In the event of such an
accident, the Corporation and Rycor could be held liable for any damages that result and any such liability
could exceed the resources of the Corporatlon and Rycor Nelther the Corporation nor Rycor is
specifically insured with respect to thls Tiability.

Although the Corporation believes that it and Rycor are in compliance in all material respects with
applicable environmental laws and regulations and currently does not expect to make material capital
expenditures for environmental control facilities in the near term, there can be no assurance that it will not
be required to incur significant costs to comply with environmental laws and regulations in the future, or
that the operations, business or assets of the Corporation or Rycor will not be materially adversely
affected by current or future environmental laws or regulations.

DIRECTORS AND OFFICERS

Following the completion of the Qualifying Transaction, the directors and officers of Rycor will be:
Clifford Giese, President, Chief Executive Officer and director; Kevin Giese, Chief Financial Officer,
Secretary and director; and Laine Woollard, director. For information concerning these individuals, refer
to “Matters to be Acted Upon at the Meeting — Election of Directors”.
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Cotnpensation:of Directors

EXECUTIVE COMPENSATION
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~Since incorporation Rycor has paid no cash compensation (including salaries; . director’s fees,
commissions or bonuses) to its directors for services rendered in their capacrty as directors other than
relmbursement of reasonable expenses :

Compensation of Exe_eutive Ofﬁcers. ‘

Sinee incorporafi_on, Rycor. has ernployed 2 executi\re ofﬁcers who vcontinue, to be ernployed‘and who are..

also dlrectors namely Clifford D. Giese and Kevin A. Giese.

“Executive officer” means the:chairman

and any vnce—chalrman of the board of directors, president or any vice-president and any officer of Rycor
who performs a policy making function in respect of Rycor The followmg table sets forth details of all .
compensatxon paid by Rycor to its executlve officers since incorporation:- § _ fe et

© Long-Term Compensation” "~
Annual Compensation' Awards { Payouts
. Other Restricted
v . ‘ _ Annual Sharesor. | . .. .. | All Other
: Salary | Bonus | Compensa Securities Under | Restricted | LTIP | Compensa
‘Name and Prlnelpal : . tion . | Options/SARS® | Share Units | Payout® |  tion
Posltlon - .| Fiscal Period ($) $) @ Granted® | (9 ©) R3)
Clifford D. Gies'é * ‘| Incorporationto | * NIL . | NIL "NIL; “NIL = NIL - “ NIL -~ - NIL
President and Chief Effective Date « : -
Executive Officer
Kevin A. Grese - | Incorporation to | 33332® | NIL NIL ‘ NIL NIL NL | NI
Secretary and Chief | Effective Date o c B T o
Financial Officer - a
N‘_otes.: - e
(1) - “SARS” or “Stock appreciation -rights” means a right granted by the Corporation as. eompensanon for services

rendered, to receive a payment of cash or an issue or transfer of securities based wholly or in part on changes in the
trading price of publlcly traded securities of the Corporation .. r

@ “LTIP” or “Long term mcentrve plan means any plan which pr0v1des compensanon mtended to serve as incentive for
performance to occur over a period longer than one financial year, but does not include options . or stock appreciation
" right plans or plans for compensatlon through restncted shares or restricted share umts

(3) = These funds are paid to Queensbury Ventures Inc. (“Queensbury ’), @ private company comrolled by Kevin A. Giese,
~ pursuant to an oral agreement under which Queensbury;, through Mr. Giese, provides management services to Rycor for
the sum of $8,333 per month plus GST. The management contract commenced on January 17, 2001.

Options Granted Since Incorporation.

No stock options have been granted by Rycor to its executive officers since incorporation

Long-Term Incentive Plans

Rycor has not had and doe_s' not currently have any long term incentive plans.
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Stock Appreclatlon Rights (“SAR”) and Restricted Shares

No stock appreciation nghts or restricted shares have been granted by Rycor'to the executlve officérs of
Rycor since’ mcorporatmn :

Pensmn and Retlrement Plans and Payments made upon Termlnatlon of Employment

Rycor does not have in place any pension or retirement plan. Rycor has not provided compensatlon
monetary or otherwise, during the precedmg fiscal year, to any person who now acts or has previously
acted ‘as an executive officer of Rycor, in' connection with or related to the retirement, termination or
resignation of such person and Rycor. ‘Rycor is not party to any- compeénsation plan or a.rrangement with'

either of its executive ofﬁcers resultmg from the res1 gnatxon retlrement or the termmatlon of employment
of such person : ; .

Employment and Management Contracts R el e
Rycor has no employment or management contracts with-directors or executive officers, other than the -
oral management contract with Queensbury, referred to under the headmg “Informatlon About Rycor -
Executive Compensation — Compensatlon of Executlve Officers »

Other Compensatlon

'Rycor has not pald any other compensatlon to its executlve offic cers or d1rectors since incorporation.

Related. Party Transactlons

Rycor has not- been a. party to any related party transaotlons except as disclosed in “Informatlon about i+ . .
Rycor — Acquisitions and Dispositions”, “Matters to be Acted Upon at the Meeting — Approval of "

Qualifying: Transactlon and “Informatlon About EPS Interest of Management and Others in Matters to v

be Acted Upon”
Proposed Compensation -

Rycor does not currently mtend to pay. any compensatlon to its directors or.executive officers, other than
pursuant to the oral management contract :with Queensbury. Refer to “Information About Rycor —
Executive Compensation — Compensation of Executive Officers”.

INDEBTEDNESS OF DIRECTORS, SENIOR OFFICERS,
EXECUTIVE OFFICERS AND OTHER MANAGEMENT

No- director, senior ofﬁcer executlve ofﬁcer promoter or member of management of Rycor or any
associates or affiliates thereof is or has been indebted to Rycor at any time since incorporation.

DESCRIPTION OF SHARE CAPITAL
The authorized capltal of Rycor is as follows

1. An unlimited number of voting Class "A" shares without nominal or par value which sald Class
"A" shares may receive dividends to the exclusion of any other class of shares. '

2. An unlimited number of voting Class "B" shares without nominal or par value which said Class
"B" shares may receive dlvrdends to the exclusion of any other class of shares.

3. An unlimited number of non-votmg Class "C" shares without nommal or par value which said
Class "C" shares may receive dividends to the exclusion of any other class of shares.
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An unlimited number of non-voting Class "D" shares without nominal or par value which said

+Class "D" shares may receive dividends to the excluswn of any other class of shares.

The following specxal rights and restnctxons apply to each Class “A” Class “B” Class "C" and Class "D"

Share (hereinafter together called "Rycor Common Shares")

(a)

®)

Each of the Rycor Common Shares shall save as to the votmg nghts as herembefore

provided, have the same rlghts as the other said classes of shares.

. Save w1th the unammous consent of the holders of the Fxrst Preferred Shares and Second
Preferred Shares.(as hereinafter defined), no dividend-may be paid on any class of Rycor -
Common Shares in.any given calendar year unless immediately after the payment of such:

dividend the net realizable value of the assets of Rycor exceeds the sum of the amount of:

@ the total stated capital of all Rycor Common Shares of all classes;. and

~(ii) ... the liabilities of Rycor; and ..

(iviﬂi)“ the amount that would be requ1red to redeem all 1ssued and outstandmg First:

Preferred Shares and Second Preferred Shares

and, save with the unanimous consent of the holders of the First Preferred Shares V unless Rycot
has in that calendar year paid to the holders of the First Preferred Shares the maximum dividends:

permltted to be paid to the holders of the First Preferred Shares in that calendar year and, save
with the unanimous consent of the holders of the Second Preferred Shares, unless Rycor has 'in

that calendar year paid to the holders of the Second Preferred Shares the maximum d1v1dends

permitted to be paid to the holders of the Second Preferred Shares in that calendar year. .

(©

On a hquldatlon dxssolutlon or wmdmg-up of Rycor the assets avallable for d1stnbutton‘

to the shareholders (after distribution to the holders of the First Preferred: Shares and
Second Preferred Shares) will be distributed by distribution to the holders of the Rycor

Common Shares first in payment of any dividends declared and unpaid (and where there :

are insufficient remaining assets to allow full payment of unpaid dividends the holders of

the Rycor Common Shares:shall share in proportion to ‘their respective entitlements to"
.unpaid dividends) and second by distribution of what then remains amongst the holders-

of the Rycor Common Shares in proportion to the number of Rycor Common. Shares.held
by them.

Rycor is also authorized to issue an unliinited number of Class "E" non-voting redeemable shares without
nominal or par value (the "First Preferred Shares") with the rights and restrictions set forth in the Articles
of Rycor and an unlimited number of Class "F" non-voting redeemable shares without nominal or par
value (the "Second Preferred Shares") with the rights and restrictions set forth in the Articles of Rycor.

Rycor has issued Series A Special Warrants and Series B Special Warrants. Each Series A Special
Warrant entitles the holder to acquire one Rycor Share for no further consideration and each Series B
Special Warrant entitles the holder to acquire one Rycor Share and one Rycor Warrant for no further
consideration. Each Rycor Warrant entitles the holder to purchase one Rycor Share at a price of $3.00 per
Rycor Share until 4:30 p.m. (Edmonton tiine) on December 31, 2001 and at a pnce -of $4.00 per Rycor
Share until 4:30. p.m. (Edmonton time) on December 31, 2002.

¢ smamyrpr e s
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The following table sets forth details of Rycor’s share capital:
’ ' : : : Oautstanding as at
. : : . Outstanding as at March Effective Date
Capital Amount Authorized - 31, 2001 (unaudited) " (unaudited)
Class A Comm;ﬁ Shares unlifnited $10,988,540 .- $10,988,540
(21,000,050 shares) " (21,000,050 shares)
Series A Special Warrants N/A $2,124,215 -+ 82,124,215
- 10,621,076 special warrants | 10,621,076 special warrants
Series B Special Warrants N/A “$17,025,408 $17,025,408 .
6,810,163 special warrants | 6,810,163 special warrants
Class B, C and D Common unlimited Nil ' Nil
Shares
First Preferred Shares " untimited Nil Nil ’
Second Preferred Shares “unlimitéd Nil NI

Rycqr has pot graﬁted'any',squk 6ptiqns since incorboration;

PRIOR SALES

" OPTIONS TO PURCHASE SECURITIES =~ - ..

Since the date of incorporation, Rycor has issued the following Rycor Shares, Series A Special Warrants

and Series B Special Warrants:

Nature of
Number and Type of - Issue:Price per. Consideration
Date Securities Security Total Issue Price Received
De;ccniber 23,1999 50, Rycor Shares $0.10. .85 © Cash -
December 14, 2000 18,123,225 Rycor $0.53 $9,605,309 1y
Shares
" “March 1, 2001 2,876,775 Rycor $0.53 $1,524,691 "(i)'
Shares
October 10, 2000 717,875 Series A $0.20. $143,575 Cash
Special Warrants
November 10, 2000 4,872,994 Series A $0.20 $974,599 ( B ~ Cash
Special Warrants ' B
February 15, 2001 5,030,207 Series A ‘$0.20 $1,006,041 Cash
Special Warrants
October 10, 2000 522,000 Series B $2.50 $1,305,000 - - Cash
Special Warrants
November 10, 2000 3,650,991 Series B $2.50 $9,127,478 Cash
Special Warrants
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4 ’, ‘ o . " Nature of
.| Number and Type of Issue Price per _ _Consideration . .| -
Date [ .. Securities Security Total Issue Price 'Received |
'Eebméry 15, 2001 “ 2,637,172 Series B o $250 - 86592930 - | Cash
‘ . Special Warrants | : R . SR
TOTAL: | - 384312899 oo . $30279,628
T Common Shares
1) These Rycor Shares were issued in consxderatlon for the U of A License. See “Information About Rycor Acqmsmons
) and Dlsposmons .
(2) 7 These Rycor”Sha.res were issued in consideration for all of the issued and outstarrding shares of Shbco. See Ioformation
About Rycor — Acquisitions and Dispositions”. '
(3)::+ ~ Assumes all Series A Special Warrants and all Series B Special Warrantsv aro exercised.

RELATIONSHIP BETWEEN ISSUER AND PROFESSIONAL PERSON

No “professional person” as. defined in the Rules to the Securities Act (British C‘olumb‘ia) named in this

Management Information Circular as having prepared or certified any-part or all of it and no responsible
solicitor or any partner of a responsible solicitor’s firm, holds any beneficial interest, direct or indirect, in

any securities or property of Rycor or of an associate or affiliate of Rycor and no such person is expected

to be elected, appointed or employed as a director, senior officer or employee of Rycor or of an associate
or affiliate of Rycor and no such person is a promoter of Rycor or an associate or affiliate of Rycor.

- AUDITOR

Rycor’s auditor is Collins Barrow, Chartered Accountants, Suite 1550 AT&T Canada Tower, 10250 —
101 St_reet N.W., Edmonton, Alberta, T5J 3P4. ‘

DIV]])END POLICY

No d1v1dends have been paid on any class of shares of Rycor since the date of its mcorporatlon and it is
not contemplated that any d1v1dends will be paid in the 1mmed1ate or foreseeable future g

LEGAL PROCEEDINGS

Managerrlent. knows of no legal proceedings, contemplated or actual, involving Rycor which could

materially affect Rycor.
PROMOTERS

Clifford D. Giese and Kevin A. Giese may be consxdered to be the promoters of Rycor in that they took
the initiative in founding and organizing Rycor.

OTHER REPORTING ISSUERS

The directors, officers or promoters of Rycor are, or have within the past five years been, directors,
officers or promoters of other reporting issuers. For details, refer to “Information About EPS — Other
Reporting Issuers.”
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MATERIAL CONTRACTS

The followmg agreements are material to Rycor

L

10.

11

Copies of these agreements will be made available for inspection during normal business hours at the

Acqursmon Agreement dated April 24 2001 between EPS and Rycor See “Matters to- be Acted ‘

Upon at the Meetmg Approval of Qualifymg Transaction”

: Master Agreement dated December 14, 2000 between Rycor the U of A Govemors the '

Inventors, Subco and the Subco Shareholders. Refer to “Information About Rycor — Acquisitions
and Dispositions”.

License Agreement dated December 14, 2000 between Rycor and the U of A Governors. Refer to

“Information About Rycor — Acquisitions and Dispositions”.

Supplemental Professional Aetivities Agreement dated D.ecember 14, 2000 between Rycor, the U

of A Governors and the Inventors. Refer to “Information About Rycor — Acquisit—ions and*

Dispositions”

Contracted Research Agreement dated December 14, 2000 between Rycor and the U of A
.. Governors. Refer to “Information About Rycor Acquisitions’ and Disposmons '

‘ Share Purchase and Sale Agreement dated March 1, 2001 between. Rycor  and. the Subco.
) Sha.reholders Refer to “Information About Rycor - Acquisitions and Drsposmons” :

, Regulatory Consultmg Agreement dated October 30 2000 between Rycor and Randy Stroud

Consulting. Refer to “Information About Rycor — Business of Rycor”.

Animal Studies Administration Agreement dated November 24, 2000 between Rycor and Cantox.
Refer to “Information About Rycor — Business of Rycor” : .

Peptide Manufacturing Agreement dated December 29, 2000 between Rycor and Penmsula Refer

to “Information About Rycor — Business of Rycor”.

‘ Voluntary_ Pooling Agreemen_t dated for reference March 1, 2001 between Rycor, Reynolds Mirth

Richards & Farmer and the Pooled Shareholders. Refer to “Information About EPS —
Acquisitions and Dispositions” and “Information About EPS — Pooled Shares”.

AutoImmune License Agreement dated August 1, 2000 between Rycor and AutoImmune. Refer '

to Information About Rycor — Acquisitions and Dispositions™.:

offices of Anfield Sujir Kennedy & Durno, Barristers and Solicitors, at Suite 1600 — 609 Granville
Street, Vancouver, Brmsh Columbla, V7Y 1C3.
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5 CERTIFICATE OF EPS CAPITAL CORP

The foregoing constitutes full true and plain disclosure of all matenal facts relatmg to the partxcular
matters to be acted upon by the security holders.

The foregoing contains no untrue statement of a material fact and does not omit to state a material fact
that is requlred to be stated or that is necessary to make a statement not mlsleadmg in'the light of the
circumstances in which it was-made. :

DATED at Edmonton, Alberta this 16® day of May, 2001.

”Kevin A. Giese” ‘;Clijj‘"ord D. Giese”
Kevin A. Giese T : S Clifford D:Giese
Chief Executive Officer Chief Financial Officer

ON BEHALF OF THE BOARD OF DIRECTORS OF EPS CAPITAL CORP: - -

”Michael P. Kennedy” - N - “Patrick W. Kelly”
Michael P. Kennedy | Patrick W. Kelly
Director . , Director oo

CERTIFICATE OF RYCOR TECHNOLOGY INVESTMENTS CORP.

The foregoitlg as it relates to Rycor Technology Investments Corp. constitutes full true and plain

dlsc]osure of all material facts relating to the particular matters to be acted upon by the securlty holders

v

DATED at Edmonton, Alberta this 16"‘ day of May, 2001

»Clifford D. Giese” - “Kevin A. Giese”.
Clifford D. Giese Kevin A. Giese

Chief Executive Officer Chief Financial Officer

ON BEHALF OF THE BOARD OF DIRECTORS
OF RYCOR TECHNOLOGY INVESTMENTS CORP.

?Clifford D. Giese” “Kevin A. Giese”

Clifford D. Giese Kevin A. Giese
Director Director
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SCHEDULE “A”
AUDITED FINANCIAL STATEMENTS OF
EPS CAPITAL CORP
AT DECEMBER 31, 2000
AND : T
UNAUDITED FINANCIAL STATEMENTS OF EPS CAPITAL CORP. AT MARCH 31, 2001

EPS CAPITAL CORP.
Financial Statements
March 31, 2001 and December 31, 2000 v




AUDITORS' REPORT

To the Directors of
EPS Capital Corp.

We have audited the balance sheet of EPS Capital Corp. as at December 31, 2000. This financial statement
is the responsibility of the corporations's management. Our responsibility is to express an opinion on this
financial statement based on our audit. ' ' ‘

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan-and perform an audit to obtain reasonable assurance whether the financial
statement is free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statement. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaiuating the overall
financial statement presentation.

In our opinion, this balance sheet presents fairly, in all material respects, the financial position of the
corporation as at December 31, 2000 in accordance with Canadian generally accepted accounting principles.

“Collins Barrow”
Edmonton, Alberta Signed
April 12, 2001 Chartered Accountants




EPS CAPITAL CORP.

Balance Sheet

March 31, 2001 and December 31, 2000

(Unaudited)
March 31,
2001

December 31,
2000

ASSETS

Current Assets
Cash
Deferred charges (Note 2)

LIABILITIES
Accounts payable

SHAREHOLDERS EQUITY

Share capital (Note 3)
Retained eamings

Approved on behalf of the Board

“*Clifford D. Giese”
Signed

“Kevin A. Giese”
Signed

$ 370,146
30,000

419,007

$ 400,146

419,097

35,707

395,245
1,047

383,390

396,292

383,390

$ 400,146

418,097

Director

Director

i




EPS CAPITAL CORP.

Statement of Operations

For the Three Months Ended March 31, 2001
and the Year Ended December 31, 2000

{Unaudited)
March 31, .  December 31, ..
2001 2000

Revenue ‘
Interest income _ ‘ $ 3220 3 ' -
Expenses o
General and administrative - o 2,173 ' -
Net income and retained eamings $ 1,047 5 —

Eamings per common shares - basic (Note 5) $ 003 $ 0 — .
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EPS CAPITAL CORP.

Statement of Cash Flows

For the Three Months Ended March 31, 2001 .

and the Year Ended December 31, 2000

(Unaudited)
March 31,
2001

'DeCenﬂber 3,

Operating Activities

Net income

Net change in non-cash working capital
balances related to operations

Cash used in operatmg activities

Investing Activities
Deferred charges

Financing Activities ,
Net proceeds from issuance of share capital

Decrease in cash
Cash, beglnning of period

Cash, end of period

2000

$ 1,047 $ R
(31,853) -
(30.806),; | -
(30,000) =
11,855 —

419,097 —
$ 370146 -
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EPS CAPITAL CORP.
Notes to the Financial Statements

March 31, 2001 and December 31, 2000

1. lncorporatlon

The corporatxon was lncorporated pursuant to the Company Act (Bntlsh Columbra) on December 15,
-+.-1998 as 576693 BC Ltd. and changed its name to EPS Capital Corp. on February 9, 2000. The
corporation is a Capital Pool Company as defined in Lrstmgs Pohcy 2.4 of the Canadran Venture

Exchange.
2. Deferred Charges

.. Deferred charges relate to deferred share i issuance. costs for. share capttal to be |ssued subsequent to
- the balance sheet date. - : h .

3. Share Cale
B Authorized: »
100,000, 000 common shares
100,000,000 preferred shares

Common shares issued:

| 'Number - Arueunt

. Issues for cash prior to December 31,2000 | 1600000  § 200,000
[ssued pursuant‘t‘o‘ prior commitment to B | o

issue share capital 1,300,000 260,000

Issued for cash on exercise of agent's options 65,000 ~ 13,000

Cooo 2965000 ' ~ 473,000

'Share issue costs . . | 77,755

$ 395,'245

.. 1,600,000 common shares issued are held in escrow and will be released from escrow as follows:

10% of the shares following issuance by the Canadian Venture exchange of a final notice accepting
a Qualifying Transaction; '

15% of the shares 6 months following the initial release;

15% of the shares 12 months following the initial release;

15% of the shares 18 months following the initial release;

15% of the shares 24 months following the initial release;

15% of the shares 30 months following the initial release;

15% of the shares 36 months following the initial release;
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EPS CAPITAL CORP.
Notes to the Financial Statements

March 31, 2001 and December 31, 2000

3.  Share Capital (Continued)

Inthe.event the Corporation beconies listed.on Tier 1 of the Canadian Venture Exchange; 25% of the
- escrowed shares will be released following issuance of the Fmal Exchange Notice:and 25% released :
oneach of 6, 12 and 18 months thereafter. :

If a qualifying transaction is not completed, the shares will not he released from escrow. * "

The Corporation has granted to its directors and officers options to-purchase 290,000 common shares
at $0.20 per common share. The stock options are non transferable and will expire- at the earlier of
January 9, 2006 or one year following the date the optionee ceases to be a director or hold an office
of the Corporation by reason of death, or 90 days after ceasing to be a director or officer:for any"
reason other than death. All shares acquired on exercise of the options before the completion of the
Qualifying Transaction shall be subject to escrow until the issuance of the Fmal Exchange Notlce of
a Qualifying Transaction. E

The Corporation appointed Yorkton Securities Inc. as itsagent in connection with the offer to sell

1,300,000 common shares of the Corporation for $0.20:per share. The agent-was granted options to

. acquire 130,000 common shares at $0.20 per share. On March 13, 2001, one half of the options were

exercised to purchase 65,000 common shares. - A total of 50% of the common shares issuable upon

- - exercise of the agent's options may be sold by the agent prior.to the completion of the Qualifying

Transaction. The remaining 50% may only be sold-after completion of the Qualifying Transactron
The remaining 65,000 optlons will, if unexercnsed -expire September 20, 2002

4. ‘»Subsequent Events

The Corporation and Rycor Technology investments Corp.-(Rycor), a company holding an exclusive
. worldwide licence to new medical technology for the treatment. of chronic progressive muitiple
sclerosis, have entered into an acquisition .agreement dated "April 24, 2001 (the "Acquisition
Agreement") to provide for the combination of their respective businesses, assets and operations
- through an offer to purchase by EPS, of all rssued and outstandmg securities in the capltal of Rycor
(the "Offer"). .

Pursuant to the Acquisition Agreement, EPS has agreed to make the Offer to purchase‘all the issued
and outstanding Rycor Shares, Senes A Specnal Warrants and Series B Specral Warrants on the
following basis: _ , o

(@) each .of the 21,000,050 issued and outstanding Rycor' Class A Common Shares will be
exchanged for one common share of EPS;

(b) each of the 10,621, 076 |ssued and outstandmg Rycor Series A Speclal Warrants will be
exchanged for one Common Share of EPS; ‘
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EPS CAPITAL CORP.
Notes to the Financial Statements

March 31, 2001 and December 31, 2000

Subsequent Events (continued)

< -i{(c) - each of the 6,810,163 issued-and -outstanding Rycor Series ‘B Special Warrants will be

~exchanged for one Common Share and one:non-transferable ‘share: purchase warrant of EPS
(the "EPS Warrants"), each EPS Warrant entitling the holder to-purchase one Common Share
at a price of $3.00 per Common Share on or before 4:30 p.m. (Edmonton time) on December
31, 2001 and thereafter at a price of $4.00 peér Common.share until'4:30 p.m: (Edmonton time)
on December 31, 2002.

"Yorkton Secuntles inc. has agreed to act as sponsor in connectlon wnth the Quallfylng Transactlon and
‘has also agreed to-act as agent for an offering (the "Offering") of up to 3,300,000 units of the

Corporation (the "Units") at a price of $2.50 per Unit, each Unit consisting of one 'Cé'mmdn Share and
one-half of one Common share ‘purchase warrant (the "Offering Warrants"), €ach whole warrant

Offering Warrant entitling the holder to purchase one Common Share for a period of two years from

closing of the Offering at a price of $3.50 per share during the first year and at a price of $4.50 per

share during the second year (or such higher prices per share as may be determined by the CDNX in
- its discretion). The Offering will be conducted by filing of a-prospectus (the "Prospectus”) in the
. Provinces of Alberta andBritish Columbia, although a portion of the Offering may be sold as special

warrants (the "Offering Special Warrants") on‘a non-brokered basis. Each Offering Special Warrant
will entitle the holder to acquire one Unit on exercise or. deemed exercise of-the Offering Special
Warrants and the issuance of the Units on exercise or.deemed exercise of the Offering Special

- ‘Warrants .will be qualified for distribution under-the Prospectus. Yorkton will'be.paid a cash

commission of 8% of the gross proceeds from the sale of the Units and 2% of the gross proceeds from
the sale of the Offering Special Warrants and will be issued non-transferable share purchase warrants
(the "Agents Warrants") equal to 10% of the number of Units sold and equal to 2% of the number of
Offering Specual Warrants sold.

. Each Agent's Warrant will entitle Yorkton to purchase one unit (the "Agent's Units") at a price of $2.50
per Agent's Unit for a period of two years from the closing of the Offering. Each Agent's Unit will
.consist of one Common Share and one-half of one non-transferable share purchase warrant (the

"Agent's Unit Warrants"), each whole Agent's Unit Warrant entitling the Agent to purchase one
Common Share for a period of two years from the closing of the: Offering at a price of $3.50 per
Common share during the first year and at a price of $4.50 per Common share during the second year
(or such hlgher prices per share as may be determmed by the CDNXin |ts dlscretlon)

The Corporatlon mtends to issue further stock: options to acquire up to 900 000 Common Shares at
an exercise price of $2.50 per Common Share in conjunction with the closing of the Qualifying
Transaction. These options will be allocated at the discretion of the directors of the Corporation to
directors, officers, employees and consultants of the Corporation and its subsidiaries..”

These options will be non-transferable and WI|| terminate one year followmg the date the optionee
ceases to be a director or hold an office of the Corporation by reason of death, or if the Corporation
is classified as a Tier Il Issuer on the CDNX, 90 days after ceasing to be a director or officer for any
reason other than death. Options granted to certain optionees may contain vesting provisions at the
discretion of the directors of the Corporation.

g, T T i
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EPS CAPITAL CORP.
Nofeé to the ‘F inancial State'ments

March 31, 2001 and December 31, 2000

5. Eamings Per Share

- Eamings per common share have been allocated on the weighted average number of common shares
-outstanding for the period of 2,706,444.

Poféntial exercise of options would have no material dilutive effect.




SCHEDULE “B”
AUDITED FINANCIAL STATEMENTS OF
RYCOR TECHNOLOGY INVESTMENTS CORP.
AT DECEMBER 31, 2000
AND UNAUDITED FINANCIAL STATEMENTS OF RYCOR TECHNOLOGY INVESTMENT S
CORP. AT MARCH 31, 2001

RYCOR TECHNOLOGY INVESTMENTS CORP.
Consolidated Financial Statements

For the Three Months Ended March 31, 2001 and
for the Years Ended December 31, 2000 and
December 31, 1999




AUDITORS' REPORT

To the Directors of
Rycor Technology Investments Corp.

We have audited the balance sheets of Rycor Technology Investments Corp. as at December 31, 2000 and
December 31, 1999 and the statements of operations, deficit and cash flows for the years then ended.
These financial statements are the responsibility of the company's management. Our responsibility is to
express an opinion on these financial statements based on our audit. |

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whethe'r,the financial
stéiem'ents are free of material misstatement. An audit includes exarriining, on a test basié, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and sugmf icant estlmates made by management, aswell as evaluatmg the overaII
ﬁnancnal statement presentatlon ‘

In our opinion, these financial statements present fairly, in all material respects, the financial position of the -
company as at December 31, 2000 and December 31, 1999 and the results of its operations and the changes |

in its cash flows for the_‘ year then ended in accordance with Canadian generally accepted accounting
principles.

. *Collins Barrow”
Edmonton, Alberta Signed
April 16, 2001 Chartered Accountants




RYCOR TECHNOLOGY INVESTMENTS CORP.

Consolidated Balance Sheet

March 31, 2001, December 31, 2000 and December 31, 1999

(Unaudited)
March 31, December 31, December 31,
- 2001 2000 1999
ASSETS
Current Assets
Cash $ 11,411,229 $ 3,835,253 $ 5
Amount receivable 20,624 1,336,510 -
Prepaid expenses 32,468 - —_
Loan receivable —_ 16,240 —
11,464,321 5,188,003 5"
Patents and licensing costs (Note 4) 17,317,516 15,497,954 -
Capital assets (Note 5) 22,792 — —
erga_niz_ationuc_:_osts_ A . L - .. 2,553 - 2,291:
'$ 28,804,629 $ 20688510 $ 2,296
LIABILITIES
Current Liabilities
Accounts payable and accrued liabilities $ 97,461 $ 117,214 $ 2,291 .
Loan payable - - * R = 21 495 - —
o o o781 138 706_ 2,291
SHAREHOLDERS' EQUITY . Y C
Share capital (Note 6) - - 10,988,540 9 463 849 5.
Commitment to issue share capltal (Note 7) 18,541,704 11,550,652 -
Deficit (822,776) (464,697) -
28 707,468 50,549,804 A 5
$ 28,804,629 $ 20688510 . §. 2,206

Approved on behalf of the Board

*Clifford D. Giese®
Signed
Director

“Kevin A. Giese”
Signed
Director




RYCOR TECHNOLOGY INVESTMENTS CORP.

Consolidated Statement of Operations

For the Three Months Ended March 31, 2001

and For the Years Ended December 31 2000 and December 31, 1999

- {Unaudited)
- ~-March 31, December 31, December 31,
2 2001 2000 1999
Revenue e : o
Interest $ 123,798 3 88,947 —
Expenses -
Amortization of patents and licensing costs 333,585 7,993 —
Research and development” - 792,427 516,183 -—
General and administrative 55,722 29,468 —
Amortization of capital assets 143 - —
481,877 553,644 -
Net loss $ 358,079 $ 464,697 —

g e




RYCOR TECHNOLOGY INVESTMENTS CORP. -

Consolidated Statement of Deficit

For the Three Months Ended March 31, 2001

and For the Years Ended December 31, 2000 and December 31; 1999

- - *(Unaudited)
i I ~ ‘March 31,
2001

December 31,

2000

December 31,
1999 .

Balance, beginning of period $ - 464,697
Net loss | 358,079

464,697

$

" 464,697

Balance, end of period N 822,776




RYCOR TECHNOLOGY I'NVES_TMENTS CORP.
Consolidated Statement of Cash Flows

For the Three Months Ended March 31, 2001
and For the Years Ended December 31, 2000 and December 31 1999

N _ (Unaudited)
- o : - March 31, December 31, ‘December 31,
2001 2000 1999

Operating Actmties . , ‘ o _
Netloss - ' ; ) - $  (358,079) $ . (464,697)
ltem not involving cash: S .

Amortization of hcensmg and » , _ :

organlzahon costs o . 333,728 7,993 -
Net change in non-cash workmg capltal :

balances related to operations (120,922) 114,920 2,291
Cash provided by (used in) _ . : .

operatmg activities _ o {145,273) . (341,784) 2,291
Financing Activities
Loan advance - 5,255
Sale of Special Warrants 6,991,052 11,550,652 -
Share issue costs - : . ‘ — (141,465) -
Issuance of common shares -— - 5
Cash prowded by financing activities . 6,991‘,052 11,414 442 5
Invostmg Actmtlos : ‘ '
Licensing costs - (5,900,000) -
Organization costs —_ (800) (2,291)
Purchase of patents B (585,689) - -
Goods and Services Tax recoverable o 1,315,886 (1,336,510) -
Cash provided by (used in) -

investing activities . _ 730,197 (7,237,410) (2,291)
increase in cash 7,575,976 3,835,248 5
Cash, beginning of year 3,835,253 5 ---
Cash, end of year $ 11411229 $ 3835253 §. 5
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RYCOR TECHNOLOGY INVESTMENTS CORP.
Notes to the Consolidated Financial Statements

March 31, 2001, December 31, 2000 and December 31, 1999 -

Basis of P‘resentatio‘n‘.

The corporation was incorporated December 31, 1998, under the Aiberta Business Corporations Act
as 812867 Alberta Ltd. and changed its name to Rycor Technology investments Corp. on January 19,
2000. The corporation has obtained an exclusive worldwide license to new medical technology for the

treatment of chronic progressive multiple sclerosis and is developing and commercializing the.

technology. These consolidated financial statements include the assets; liabilitieés and.operations of
the company and its wholly owned subsidiary, Rycor Corp., as described in Note 3.

Summary of Significant Accounting Policies

The interim financial statements to March 31, 2001 follow, in all material respects, ‘the same
accounting policies and methods of their application as the annual financial statements for the year
ended December 31, 2000.

Capital Assets

Capital assets are recorded at cost. Amortization is calculated on an annual 20% straight-line basis.

Web Site Development Costs

Costs incurred in the mfrastructure development stage of the web site are capnalnzed and amortnzed
on a straight line basis commencing with the date of completion of development.

Patent Costs
Patent costs are recorded at cost and amortized straight-line over twelve years. .
Licensing Costs -

Licensing costs are recorded at.cost and amortized straight-line over the term of the license
agreement, being twelve years.

Research and Development Costs

Research and development costs are expensed as incurred unless they meet generally accepted
accounting criteria for deferral and amortization. The Company reassesses whether.it has met the
" relevant criteria for deferral and amortization at each reporting date. To date, no development costs
have been deferred.




RYCOR TECHNOLOGY INVESTMENTS CORP.
Notes to the Consolidated Financial Statements

March 31, 2001, December 31, 2000-and December:31, 1999

2.  Summary of Significant Accounting Policies (Continued)
.Future Income Taxes

“Future income taxes result principally from temporary differences in the recognition of certain revenue
and expense items for financial and income tax reporting purposes. The principal items which results
in timing differences between financial and tax reporting purposes are amortization and tax loss carry
forwards. Dueé to the uncertainty surrounding the realization of the future income tax assets at March
31, 2001, no future income taxes have been recorded. .

Use of Estimates

.. The preparation of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reportmg penod Actual
results could differ from those estimates.

3. Busmess Acquisihon

Effective March 1, 2001, the company acquired all the shares and related assets of Rycor Com., a
company holding an interest in certain patent rights and conducting research and development
activities relating to technology for the treatment of Multiple Sclerosis. The acquisition has been
accounted for by the purchase method of accounting and accordingly includes the resuits of Rycor
Corp. operations in these financial statements from the date of acquisition. As a result of the
acquisition, the company acquired net assets of $2,124,691 for $600,000 cash and through the
issuance of 2,876,825 shares from treasury for an aggregate amount of $1,524,601. - -

4.  Patents and Licensing Costs

{Unaudited) :
March 31, .+ December 31, -December 31,
2001 . 2000 1999
Accumulated : :
Cost Amortization Net " . Net s Net
Patents $ 2153,147 $ 14983 §$ 2,138,164 3 — 3 -
Licensing costs 15,505,309 325,957 15,179,352 15,497 954 : -

$17658456 $ 340,940 $ 17,317,516 $15497954 § -

PSS TVTT T T ST

et e e e




RYCOR TECHNOLOGY INVE_STMENTS.C.ORP.'":;- e R

Notes to the Consolidated Financial Statements

March 31, 2001, December 31, 2000 and December 31, 1999 -

5. Capital Assets

{Unaudited) , L : s
March 31, December 31, December 31,
: 2001 R 22000 . 1999
o Accumulated - . ol ol
.Cost. " Amortization . 'Net ' ..~ Net' ~— Net

Computéreduipmént $ 8570 $ 1218 § 7.292 $§ $ o -
. Website . __ 15500 _ — - 8800 o - £

'$ 24070 $ 1218 $ 2792 3 s -

6. Share Capital

. Authorized: ‘ s ' : :

RERERERRR - Unlimited Class A and B common voting shares
Unlimited Class:C and D common non-voting shares S
Unlimited Class E and F redeemable, retractable preferred shares -

~ Class A common shares issued: _ s L _ i
R R e _Number - Amount

Issued for cash _ . 50 s s

Balance, December 31, 199,9 | | 50 o . 5

Issued for licensing costs 18,123,225 9,605,309

" Shareissuecosts - 0~ (141.465)

'Balance, December 31, 2000 18123275 9,463,849

Issued for shares in _
subsidiary acquisition : 2,876,775 1,524,691

‘Balance, March 31, 2001 , : . 21,000,050 $ 10,988,540 I




RYCOR TECHNOLOGY INVESTMENTS CORP. =~~~
(Unaudited)
Notes to the Consolidated Financial Statements”™ -

‘March 31, 2001

-7. . Commitment to Issue Share Capital

+ o During the per!od ended March 31,2001; the corporatlon accepted subscriptions for a total of 5,030,207
- 'Special Warrants "A" for-an aggregate amount of $1,006,041 and 2,637,172 Special Warrants "B" for an
‘" aggregate amount of-$6,592,930. -To March 31, 2001, the corporatlon had reoewed cash of $6 991,052

~and an amount of $607, 919 had not yet been received: o ,

During the year ended Decémber 31,.2000, the corporatron issued for cash a total of 5, 590 869 Special
Warrants "A" for an aggregate amount of $1 1 18 174 and4 172 991 Specral Warrants "B" for an aggregate
amount of $10,432,478. i . : :

No warrants were |ssued dunng the Deoember 31 1999 ﬁscal year.

Each Senes A Specral Warrant is exchangeable forone Class A common share and each Senes 2] Specral
Warrant is exchangeable for one Class A common share plus one Class A common share purchase
warrant until the earlier-of the date which is five business days after a receipt for a final prospectus is
issued by the last of the securities regulatory bodies in each jurisdiction in Canada where the Series A and
Series B Special Warrants are sold, and December 31, 2001 at whrch tlme they will be deemed to be
exercised. )

-The. share purchas'e‘warrants entrtle the holder to purchase: ene addrtrona‘l 'CIass A‘common share at$3.00
*until December 31,2001 'and at $4.00 until December: 31 2002 The share purchase warrants will, if
unexercrsed exprre ‘on. December 31, 2002:- :

8. * Income Tax Benefits

The corporation has non-capital income tax losses in the amount of $748,355, an amount of $82,332 which

‘were incurred during the three months ended March 31, 2001 and $666,023 were incurred during the year
“‘ended December 31, 2000.- These losses may be cairied forward for seven fiscal periods from the date
_ incurred. The potential income tax benefit of these Iosses has not been reflected in the financial
"statements to March 31 '2001. . .

8. . cOmmrtments

_.On August 1, 2000; the corporation entered into a licensing agreement to cover certain related patent
claims. The licensing agreement requires payment of a monthly maintenance fee plus royalties on an
escalating scale based on net sales of the licensed product.

TN




RYCOR TECHNOLOGY INVESTMENTS CORP.

(Unaudited)

Notes to the Consolidated Financial Statements

March 31, 2001

10.

11.

Subsequent Event

-The corporation and EPS Capital Corp (EPS), a capital pool company as defined.in Listings Policy 2.4 of

the Canadian Venture Exchange, have entered into an acquisition agreement dated-April 24, 2001 (the

"Acquisition Agreement”). to provide :for the. combination of their respective businesses, :assets and

operations through an offer to purchase by EPS, of all issued and eutstanding securities in the capital of
the corporatlon (the "Offer‘)

Pursuant to the Acqursrtlon Agreement EPS has agreed to make the Oﬁer to purchase all the rssued and
outstanding Rycor Shares, Series A Special Warrants and Series B Special Warrants.on the following

basis:

(@) each of the 21, 000 050 issued and outstandlng Rycor Class A Common Shares will be
' exchanged for one common share of EPS;

(b)- ' each of the 10 621, 076 issued and outstandmg Rycor Senes A Specral Warrants will be
exchanged for.one: Common Share of EPS;

(c) each of the 6 ,810, 163 rssued and outstanding Rycor Senes B Specral Warrants will be

exchanged for one Common Share and one non-transferable share purchase warrant of EPS (the

-"EPS:Warrants"), each EPS Warrant entitling the holder to purchase one Common Share at a

.. price of $3.00 per Common Share on or before 4:30 p.m. (Edmonton time) on December 31,

2001 and thereafter at a price of $4.00 per Common Share until 4:30 p.m. (Edmonton time) on
December 30, 2002.

Financial lnstruments
Farr value: estlmates are made asofa specrﬁc pomt in time using avarlable mformatlon about the financial
instrument. These estrmates are subjectrve in nature and often cannot be determined with precrsron

F manqal lnstruments of the corporatron consrst mamly of cash, amount recelvable ‘accounts’ payable and
accrued liabilities. As at March 31, 2001, December 31, 2000 and December 31, 1999, there are no
significant differences between the carrying amounts of these items and their estimated fair values.

T




SCHEDULE “C”
UNAUDITED PRO FORMA FINANCIAL STATEMENTS
OF EPS CAPITAL CORP
AT MARCH 31, 2001

EPS CAPITAL CORP. AND
RYCOR TECHNOLOGY INVESTMENTS CORP.
(Unaudited)
- Pro Forma Combmed Consolldated
Balance Sheet . i
March 31, 2001
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|
' COMPILATION REPORT - - ‘
"o the Directors of
EPS Capital Corp.
We have reviewed, as to compilation only, the accompanying unaudited pro forma combined consolidated
balance sheet of EPS Capital Corp. and Rycor Technology Investments Corp. as at March 31 2001wh|ch
has been prepared for inclusion in the Information Circulat of EPS Capital Corp. dated May 16, 2001. In our>
_ opumon the unaudnted pro forma comblned consolldated balance sheet has been properly’ complled to glve
effect to the proposed arrangement and the assumptnons described in the accompanying: notes thereto
“Collins Barrow”
Edmonton, Alberta Signed
May 16, 2001 Chartered Accountants
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EPS CAPITAL CORP. AND RYCOR TECHNOLOGY INVESTMENTS CORP.

(Unaudited)

Pro Forma Combined Consolidated Balance Sheet

March 31, 2001

EPS Rycor Adjustments  Combined
ASSETS
Current Assets , ) . . o
‘Cash C 370,146 °  $ 11,411,229 $ 607,919 $ 12,389,294
Amounts receivable - 20,624 ' . 20,624
Prepaid expenses — 32,468 . 32,468
370,146 11,464,321 12,442,386
Capital assets - 22,792 22,792
Patents and licensing costs - 17,317,516 - 47,317,516
Deferred charges 30,000 — 30,000
400,146 $ 28,804,629  $ 29,812,604
LIABILITIES . N
Current Liabilities R e
Accounts payable 3,854 $ 97,161 $ 101,015
SHAREHOLDERS' EQUITY S . T
Share capital 395,245 10,988,540 19,149,623 30,533,408
Commitment to issue. - - s ‘ S s
share capital e 18,541,704  (18,541,704) -
Retained earmings (deficit) 1,047 (822,776) — __ (821,729)
396,292 28,707,468 29,711,679
400,146 . $ 28,804,629 $ 29,812,694

TR T




EPS CAPITAL CORP. AND RYCOR TECHNOLOGY INVESTMENTS CORP.
(Unaudited) - - -
Notes to the Pro Forma Combined Consolidated Balance Sheet

March 31, 2001

1. Basis of Presentation

The accompanying unaudited pro forma combined consolidated balance sheet for EPS Capxtal Corp and
Rycor Technology Investments Corp. has been prepared in accordance with Canadian generally accepted
accounting principles and is based on:

- the unaudited balance sheet of EPS Capital Corp. (EPS) for the three months ended March 31 , 2001

- - the unaudited consolidated balance sheet of"Rycor Technology Investments Corp. (Rycor) for the three
months ended March 31, 2001 ‘

- additional unaudited financial information provided by EPS and Rycor

The pro forma combinea consolidated balance éheet is not necessarily indicative of the resuits that actually
would have occurred, or results expected in future periods, had the events reflected herein occurred on the
dates indicated.

The pro forma combined consolidated balance sheet should be read in conjunction with the Balance sheet and
notes of EPS and the consolidated Balance sheet and notes of Rycor for the three months ended. March 31,
2001.

2. Combination Assumption

The pro forma comblned consolidated balance 'sheet has been prepared giving effect. to the proposed
acquisition by EPS of Rycor as if it had occurred January 1, 2001, accountlng for the acquusmon as areverse
takeover of EPS by Rycor. . .

3.  Pro Formma Adjustments

The remainder of special‘ warrant subscriptions receivable in the amount of $607,919 are assumed to be
collected.

10,621,076 Rycor Series A Special Warrants and 6,810,163 Rycor Series B Special Warrants with an
aggregate issued price of $19,149,623 are treated as having been exchanged for common shares of Rycor.
Included in the total are 5,030,207 Series A Special Warrants and 2,637,172 Series B Special Warrants with
an aggregate price of $7,598,971 which were issued March 1, 2001.

ST YT rT T

e e s et Sy e




SCHEDULE “D”
AUDITED FINANCIAL STATEMENTS OF
. | RYCOR CORP.
AT SEPTEMBER 30, 2000
AND UNAUDITED FINANCIAL STATEMENTS OF RYCOR CORP. AT DECEMBER 31, 2000

RYCOR CORP.
Financial Statements
December 31, 2000 and-September 30, 2000




AUDITORS’ REPORT

To the Directors of
Rycor Corp.

We have audited the balance sheet of Rycor Corp. as at September 30, 2000 and the statements of
operations. and deficit and cash flows for the year then ended. These financial statements are the
responsibility of the corporations's management. Our responsibility is to express an opinion on these
financial statements based on our audit.

We:- conducted our audit ‘in"accordance with Canadian generally accepted auditing standards. Those
standards require that we pian and perform an audit to obtain reasonable assurance wheiher the ﬁnaﬁéial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures ih the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluafi—r\g the overall
financial statement presentation. o

inour obinion, these financial statements present fairly, in all material respects, the financial position of the
corporation as at September 30, 2000 and the results of its operations and the changes in its cash flow for
the year then ended in accordance with Canadian generally accepted accounting principles.

“Collins Barrow”
Edmonton, Alberta Signed
Aprit 12, 2001 Chartered Accountants
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RYCOR CORP.
Balance Sheet

December 31, 2000 and September 30, 2000

_ (Unaudited)
h December 31, September 30,
2000 2000
ASSETS
Current Assets 3
Cash - $ 22567 < $ —
Amounts receivable 8,962 4,593
Prepaid expenses 475 3,213
32,004 7,806
Capital assets (Note 3) 7,720 6,599 -
Patents (Note 4) 43,395 19,759
Deferred charges (Note 5) 15,500 -
- $ 98,619 34,164
LIABILITIES
Current Liabilities
Accounts payable and accrued liabilities $ 52438 $ 29,382
Loans payable {Note 6) 281,356 206,301
. 333,794 235,683
SHAREHOLDERS' EQUITY T
Share capital (Note 7) . 284 284
Deficit {235,459) {201,803)
(235,175) (201,519)
34,164

Approved on behalf of the Board

“Clifford D. Giese” “Kevin A. Giese”
Signed Signed ‘

Director Director

$ 98,619 $

i
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RYCOR CORP.
Statement of Operations

For the Three Months Ended December 31, 2000 - - -
and the Year Ended September 30, 2000 g

(Unaudited)
December 31, September 30,
2000 2000

Expenses A
Research and development $ 22,466 $ 140,350
General and administrative: 9,869 60,111
Amortization of patents - - 942 - 14
Amortization of capital assets . 379 471

Net loss o $ 33,656 $ 201,803

f
.
!
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RYCOR CORP.
Statement of Deficit

For the Three Months Ended December 31, 2000
and the Year Ended September 30, 2000

i {Unaudited)
December 31,
2000

September 30,
2000

Balance, beginning of period $ 201,803

Net loss for the period ' 33,656

$ —

201,803

Balance, end of period L $ 235459

$ 201,803
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RYCOR CORP.

Statement of Cash Flows | -
For the Three Months Ended December 31, 2000 . =~ ' »
and the Year Ended September 30, 2000 o :
’" ; (Unaudited) | :
December 31, September 30,
2000 2000
Operating Activities '
Net loss ' $ (33656) $  (201,803)
- Item'non involving cash: . _ :
Amortization » 1,321 1,342
Net.change in non-cash working-capital balances : : - &
* related t6 operations’ 21,425 21,576 v

Cash used in operating activiﬁes {10,910) (178,885)
Financing Activities r
Loan advances 75,055 206,301 ‘

Issuance of common shares — ' 284

Cash provided by financing activities 75,055 - 206,585
Investing Activities
Purchase of capital assets (1,500) {7,070)
Patent costs (24,578) (20,630) b
Deferred charges (15,500) —-
Cash used in investing activities (41,578) (27,700)
Cash, end of year $ 22,567 $ -
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RYCOR CORP.
Notes to the Finéncial Statements

December 31, 2000 and September 30, 2000

i T

1. Incorporation

, ,The carporation was-incorporated under the Alberta Business Corporations Act and has acquired an
interest in certain patent rights and conducts research and development activities relating to
technology for the treatment of Multiple Sclerosis.

ll‘v
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2. Summary of Significant Accouinting Policies

' Capnbal Asets
S . , ,
Capital assets are recorded at cost Amortlzatlon is calculated on an annual 20% stralght-lme basis.
“Patent Costs

Patent costs are recorded >at cost and amortized straight-line over twelve years..

'U‘se' of Estimates

. The preparation of financial statements in conformlty with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial.
statements and the reported amounts of revenues and expenses during the reporting period. Actual

" results could differ from those estimates.

3. Capital Assets

(Unaudited) . ‘
December 31, September 30,
2000 N 2000
: \ Accumulated o
N Cost Amortization Net Net
Computer equipment - $ 8570 § 850 . $ 7,720 $ 6,599
4. Patents
(Unaudited) ‘
December 31, September 30,
2000 - - _.. 2000
. Accumulated ' :
Cost Amortization Net Net “'

Patent costs $ 45208 § 1813 §$ 43395 $ 10759 i
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RYCOR CORP.
Notes to the Financial Statements

December 31, 2000 and September 30, 2000

Iv)eferred Charges

Deferred charges relate to costs of web site desrgn The desrgn and lmplementatron of the web site

: was not completed at December 31, 2000.
' Loans' Payable

‘Loans payable are unsecured, have no fixed terms of repayment and do not bear interest. The

amounts are payable to shareholders and a corporation that is subject to significant influence by

. vshareholders The.loans were repard subsequent to. December 31, 2000.
Share Caprtal '

" -Authorized:

Unlimited Class A common voting shares

Unlimited Class B common non-voting shares

. Unlimited Class C redeemable, retractable preferred voting shares
Unlimited Class D redeemable, retractable preferred non-votmg shares

(Unaudmed)
December 31, September 30,
2000 2000
Issued and outstanding: )
 284.Class A common shares $ 284 $ - - 284

Income Tax Losses

The corporatron has nob- capltal income tax Iosses in the amount of $232,796 which were incurred
$200,461 during the year ended September, 2000 and $32,335 during the period October 1 to

‘December 31, 2000. These losses may be carried forward for seven fiscal periods. The potential

income tax benefit of these losses has not been reflected in the financial statements to December 31,
2000.

' Financial Instruments

Fair.value estimates are made as of a specific point in time using available information about the
financial instrument. These estimates-are subjective in nature and often cannot be determined with
precision.

Financial instruments of the corporation consist mainly of amounts receivable, accounts payable,
accrued liabilities and loans payable. ‘As at December 31, 2000, there are no significant differences
between the carrying amounts of these items and their estimated fair values.
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SCHEDULE “E”

TEXT OF RESOLUTIONS TO BE PRESENTED
TO SHAREHOLDERS AT THE MEETING

Approval of Quallfymg Transactlon

“BE IT HEREBY RESOLVED as an ordinary resolutlon of EPS Capital Corp.(the “Corporatlon”) that:

1.

5.

B.

the. Corporation acquire all of the Class A Common Shares (the “Rycor Shares”) -of Rycor
Technology Investmeénts Corp.(“Rycor”), all of the Series A Special Warrants of Rycor (“Series
A Special Warrants”) and all of the Series: B Special Warrants of Rycor (“Series B Special

Warrants™) and, if any are 1ssued, all of the outstanding share purchase warrants of Rycor (the
“Rycor Warrants™), . ,

the mailing of an oﬁ"‘er‘v tc purchase and téakeover bid circular to the holders of Rycor Shares,
Series A Special Warrants, Series B Special Warrants and Rycor Warrants on the following basis
is hereby approved:

(a) each of the issued and outstanding Rycor Shares will be exchanged for one (1) common
share of the Corporation;

b) each of the issued and outstanding Series A Special Warrants will be exchanged for one
(1) common share of the Corporatlon

(©) each of the issued and outstanding Senes B Special Warrants will be exchanged for one

. (1) common share of the' Corporation and one (1) non-transferrable share purchase
warrant of the Corporation (the “Warrants”), each Warrant entitling the holder to
purchase one (1) common share of the Corporation at a price of $3.00 per common share
until 4:30 p.m. (Edmonton time) on December 31, 2001 and thereafter at a price of $4.00
per common share until 4:30 p.m. (Edmonton time) on December 31, 2002;

(d) each of the issued and outstanding Rycor Warrants will be exchanged for one (1)
Warrant;

the execution of the Acquisition Agreement dated April 24, 2001 among the Corporat10n and
Rycor is hereby ratified; - -

any director or officer is authorized on behalf of the Corporation to take all necessary steps and
proceedings and to execute and deliver and file any and all declarations, agreements, documents
and other instruments and do all other such other acts and things (whether under corporate seal of
the Corporation or otherwise) that may be necessary or desirable to give effect to the prov1s10ns
of this resolution; and

the Board of Directors may, in its sole discretion, decide not to act on this resolution.”

Continuance

“BE IT HEREBY RESOLVED, as a special resolution of the Corporation, that:

1.

the Corporation make application to the Registrar of Corporations for the Province of Alberta
under section 181 of the Business Corporations Act (Alberta) (the “ABCA”) for a Certificate of
Continuance continuing the Corporation as if it had been incorporated under the laws of Alberta
in accordance with the ABCA;

i
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2. the Corporation make application to the Registrar of Companies of British Columbia for his o
authorization to permit such continuation in accordance with Section 37 of the Company Act i
(British Columbra),

3. the Corporatron adopt the Artrcles of Contmuance in the form attached as Schedule “H” to the
Corporation’s Information Circular dated May 16, 2001 and the By-Laws in the form attached as L
Schedule “T” to the Corporation’s Information Circular dated May 16, 2001 in substitution for the

_ existing Memorandum and Articles of the Corporation; - e

4.. the board of directors of the Corporation is authorized, in their discretion, to abandon the
. application for continuation of the Corporation under the ABCA wrthout fux‘rher approval or -
L s_authorlzatlon of the shareholders of the Corporanon and - L
5. any drrector or ofﬁcer of the Corporatron is authonzed to do all things and execute all deeds,
instruments and documents necessary or desrrable to lmplement the contmua’aon of the
e 'Corporatlon under the. ABCA ? = : '
C S Name Change |
‘ “BE IT HEREBY RESOLVED, as a 'special resolution of the Corporation, that:

L.

e a8 o e, <ot o g T B et e
TR R N TR A A T e

. (a) pursuant to section 233 of the Company Act (British Columbia), the name of the
-+ Corporation be changed from EPS Capltal Corp. to BioMS Medrcal Corp 5

h _ (b). o paragraph number 1 of the Memorandum of the Corporatron be altered to read as follows

(’1) ; The name of the- Corporatron I8 BlOMS Medrcal Corp 3

2. ‘the Board- of Directors may, in its sole discretion, decide not to act on this resolution.”

i
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'SCHEDULE “F”
DISSENT RIGHTS -

EXTRACT FROM, COMPANY ACT (BRITISH COLUDIBIA)

Ijissent_Procedure s
207.
1 I

(a) o being entitled to gfve notice of dissent to a reselnrion as provided in section 37, 163 126,
222, 244, 249 or 289, a member of a company (in this Act called a “dlssentmg membet”)
gives notice of dissent; ,

(E) . the resolution referred to in paragraph (a is passed; and

©) the company or its hqundator proposes to act on the authority of the resolution referred to
in paragraph (a),

the company. or the quurdator shall ﬁrst gwe to the dlssentmg member notlce of the intention to
act and advise the dissenting member of the rights of the dissenting members under this section.

(2) _ On receiving a notice of intention to act in accordance with subsection (1), a drssentmg member

is entitled to required the company to purchase all of the dissenting members shares in respect of which
the notice of dissent was given.

3) The dissenting member shail exercise the right under subsection 2 ‘by de]iveriné to the

registered office of the company, within 14 days after the company, or the.liquidator, gives the notice of

intention to act,

(a) a notice that the dissenting member reﬁuires tilé company to purclrase all of ﬂre dissenﬁng
member's shares referred to in subsection (2); and

(b) the share certificates representing all of those shares;

and on delivery of that notice and those share certificates, the dissenting member is bound to sell those
shares to the company and the company is bound to purchase them.

0] A dissenting member who has complied with subsection (3), the company, or, if there has been an
amalgamation, the amalgamated company, may apply to the court, which may

(a) require the dissenting member to sell, and the company or the amalgamated company to
purchase, the shares in respect of which the notice of dissent has been given,

(b) set the price and terms of the purchase and sale, or order that the price and terms be
established by arbitration, in either case having due regard for the rights of creditors;

©) join in the application any other dissenting member who has complied with subsection

(3); and
(d) make consequent'ial orders and give directions it considers appropriate.
) The price that must be paid to a dissenting member for the shares referred to in subsection (2) is

their fair value as of the day before the date on which the resolution referred to in subsection (1) was
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passed, including any appreciation or depreciation in anticipation of the vote on the resolution, and every
dissenting member who has complied with subsection (3) must be paid the same price.

(6) The amalgamation or winding up of the company, or any change in its capltal assets or liabilities
resulting from the company acting on the authority of the resolution referred to in subsection (1), does not
affect the right of the dissenting member and the company under this section or the price to be paid for the
shares.
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@) Every dissenting member who has complied with subsection (3)

(a) "may not vote, or exercise or assert any rights of a member, in respect of the shares for
: whlch notlee of dissent has been given, other than under this- sectlon, )

(b) may not withdraw the requirement to purchase the shares, unless the company consents;:
and

©) until the dissenting member is paid in full may exermse and assert a11 the rights of a
.~ creditor'of the company. v

(8) If the court determines that a person is not a dissenting member, or is not otherwise entitled to the ¥
right provided by subsection.(2), the court, without prejudice to any acts or proceedings which the
‘company, its members, or any class of members may have taken during the intervening period, may make
the order 1t con51ders appropnate to remove the hmltatlons 1mposed on the person by subsection (7). |
(9) The rehef provxded by thls section is not available if, subsequent to giving notice of dissent, the
dissenting member acts inconsistently with the dissent; but a request to withdraw the requirement to
purchase the dissenting member's shares is not an act inconsistent with the dissent.

10 - A notice of dissent ceases to be effective if the dissenting member consents to or votes in'favour
of the resolution of the company to which the dissent relates, unless the consent or vote is given solely as
a proxy holder for a person whose proxy required an affirmative vote.




SCHEDULE “G” .

ARTICLES OF CONT]NUAN CE .

ARTICLES OF CONTINUAN CE

Alb erta ' " Business Corporations Act ‘ i
MUNICIPAL AFFAIRS }
Registries (Sections 181, 261 and 262) _ FORM 11 v
1. Name of Corporatlon » , 12, Corgo_rate Access NQ, ;
EPS Capltal Corp. = ' : i ‘ 4 A

|

3. The classes and any maximum number of shares that the Corporation is authorized to iss'uéj

The attached Exhibit “A” is mcorporated into and forms part of thxs form

4. Restnctlons 1f any on share transfers

None.

5. Number (or Minimum, and Maximum number) of Directors.

- No fewer than thrée (3) and not more than fifteen (15).

6.  Restrictions if any on businesses the Corporation may carry on.

B N_ohe.

7.  If change of name effected, previous name.

EPS Capital Corp.

8.  Details of Incorpo_r;e_ition‘.‘

December 15, 1998 in the Province of British Columbié

9. Other provisioné if ahy.

None
10. Date - o Signature | Title }
' ' I
* . _ Director
For Departmental Use Only FILED




EXH]BIT "A"
to the Articles Of Continuance
attached as Schedule “H” to
the Informatnon Circular of EPS Capltal Corp dated May 16,2001+

The authorized oapital of the Cori)oration is as follows:

1.

An unlimited number of voting Class "A" Shares without nominal or par value which sa1d Class

.+ "A" Shares may receive d1v1dends to the exclusron of any other class of shares. -

An unlimited number of votmg Class "B" Shares without nommal or par value which said Class

~ "B" Shares may receive dividends to the exclus1on of any other class of shares.

An unlrmlted number of non-voting Class "C" Shares w1thout nommal or parvalue - which said
Class "C" Shares may receive dividends to the exclusron of any other class of shares

~An unlimited number of non-votmg Class "D" Shares w1thout nommal or par value which said

Class "D" Shares may receive dividends to the exclusion, of any other class of shares.

The following special rights and restrictions shall apply to each of the Class "A", Class "B", Class
"C" and Class "D" Shares (heremaﬁer together called "Common Shares").

(a) Each of the Common Shares shall, save as to the voting nghts and dividend rights as

hereinbefore provided, have the same rights as the other said classes of shares.
(b) Save with the unanimous consent of the ‘holders of the First and Second Preferred Shares,
no dividend may be paid on any class of Common  Shares in any given calendar year
- . unless immediately after the payment of such dividend, the net realizable value of the
assets of the Corporation exceeds the sum of the amount of:
(i) thetotal stated capital of all Common Shares of all classes and
(ii) the liabilities of the Corporation; and

(iii)  the amount that would be required to redeem all 1ssued and outstandmg First and
: Second Preferred Shares

and save with the unanimous consent of the holders of the First Preferred Shares, unless the

_Corporation has in that calendar year paid to the holders of the First Preferred Shares the

maximum dividends permitted to be paid to the holders of the First Preferred Shares in that
calendar year and, save with the unanimous consent of the holders of the Second Preferred
Shares, unless the Corporation has in that calendar year paid to the holders of the Second

- Preferred Shares the maximum dividends permitted to be paid to the holders of the Second

Preferred Shares in that calendar year.

(©) On a liquidation, dissolution or winding-up of the Corporation, the assets available for

distribution to the shareholders shall (after distribution to the holders of the First
Preferred Shares and Second Preferred Shares in accordance with sub-paragraphs 5(g)

~and 6(g)) be distributed by distribution to the holders of the Common Shares first in
payment of any dividends declared and unpaid (and where there are insufficient
‘remaining assets to allow full payment of unpaid dividends the holders of the Common
Shares shall share in proportion to their respective entitlements to unpaid dividends) and
second by distribution of what then remains amongst the holders of the Common Shares
in proportion to the numbers of Common Shares held by them.

T ETITITY
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5.+ The-Corporation is also authorized to issue an unlimited number of Class "E", Class "F" and
Class "G", non-voting redeemable retractable preferred Shares (collectively referred to herein as the "First

Preferred Shares

(@

@)

iy

i)

e

©

0

(i)

(i)

") without nominal or.par value with the following rights and restrictions:

The holders of each of the outstanding First Preferred Shares shall be entitled, out
of any or all profits or surplus available for dividends, to discretionary
non-cumulative dividends at a rate to be determined by the Board of Directors,
such rate not to exceed Ten ( 10%) per cent of ‘the redemption amount of such

“-shares. -

The bolders of the First Preferred Shares shall not be-entitled to any dividends
other than or in excess of the dividends hereinbefore specified.

Dividends may be paid on one class of First Preferred Shafes to the exclusion of

any other class of First Preferred Shares or any other class of shares in the
Corporation. .. : r : N

‘N.o_di_videhd —'may be paid on any class of First Preferred Shares unless

immediately-after the payment of such dividend the net realizable value of the
assets of the Corporation exceeds the sum of the amount of: ** =~ -

(1) ... thetotal stated‘capitél of all shares ofxail classes; . 7

2) the livabilities of the Cdrporation; and

N‘(3) the amount that would be required to redeem all issued ‘and outstanding

redeemable or retractable shares in the Corporation.

‘,I,th_:re:pie,rrnivttﬁ_d,by law, but subject to the terms of any unanimous shaieholder

agreement between the shareholders of the Corporation, the Corporation may, at
its option, redeem any or all First Preferred Shares of any-or all classes, by
paying to the holder thereof an amount equal to the sum of the redemption
amount for each share so redeemed plus the amount of any dividends declared
thereon but unpaid. : :

‘Where permitted by law, but subject to fhe terms of any unanimous shareholder

- agreement between the shareholders  of the' Corporation, a ‘holder of First

Preferred” Shares may, upon demand, retract any or all of that holders’ First
Preferred Shares, of any or all classes, whereupon the Corporation shall so
redeem by paying to such holder an amount equal to the sum of the redemption

‘amount for each share so retracted plus the amount of any dividends declared

thereon but unpaid.

In exercising its option to redeem First Preferred Shares. from time to time, the
Corporation shall (subject to any unanimous shareholder.agreement between the
shareholders of the Corporation) have an absolute and unfettered discretion in
determining which of the First Preferred Shares are to be redeemed and for
greater certainty may redeem all or any of the First Preferred Shares of one class
without redeeming all or any of the First Preferred Shates of any other class at
the same time or at all and may redeem any one or more of the First Preferred
Shares of one or more shareholders without redeeming all or any of the First
Preferred Shares held by any other shareholder at the same time or at all.

A holder of First Preferred Shares may (subject to any unanimous shareholder
agreement between the shareholders of the Corporation) retract any of the First
Preferred Shares held by him from time to time and for greater certainty may
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retract all or any of the First Preferred Shares held by him of one class without
retracting all or any of the First Preferred Shares held by him of any other class at
the same. time or at all and may retract.all or any of the First Preferred Shares

held by him without retracting all or any of the other First Preferred Shares held
by any him at the same time or at all. : -

If the Corporatron gives notice of its desire to redeem any First Preferred Shares then,

. unless the holder thereof and the Corporation have agreed to payment by other means, an

amount sufficient, in Canadian funds, to redeem the shares shall be deposited with any
trust company, solicitor, or chartered bank in Canada specified in the notice of the

_ redemption on or before the date fixed for redemption and dividends on the shares to be

redeemed shall cease. after the date so fixed for redem‘pti’on and the holder thereof shall
thereafter have no rights against the Corporation in respect thereof except, upon the

- surrender of the certificates for such shares, to receive payment therefor dut of the monies

so.deposited by. cheque, cash or bank draft. In such event, redemption shall be deemed
effective on the date so fixed for redemption, whether or not the share certificates are
tendered aforesaid but in the event that the holder and the Corporation have agreed to

‘payment by means other than deposit and payment as aforesaid the redemption shall be

deemed effectlve upon payment in the manner so agreed

Where First Preferred Shares are to be retracted upon demand of the holder thereof,
payment therefor shall be by cash, cheque or bank draft (or by such other means as the
holder and the Corporation may have agreed) and shall be paid to the holder within sixty
(60) days (or such ‘greater time as the holder may specify) after the holder has both
notified the Corporation at its registered office of the holder's desire to retract the same
(together with an address for payment) and has provided the Corporation with the share
certificates for the shares which are the subject of the retraction. In such event, retraction
shall be deemed effective only upon such payment and all dividends declared on the First
Preferred Shares at any time prror to such payment shall accrue to the benefit of, and

-~ -shallbe pa1d to, the holder.

- ‘_‘(_gv)' :

®

'When a share certificate represents more shares than are being redeemed or retracted, the
+ - Corporation shall on redemption or retraction cancel that share certificate and shall issue

to the holder a share certificate for such lesser amount of shares that are issued and have
not been redeemed or retracted.

In the event of the liquidation, dissolution or winding-up of the Corporation, whether

'voluntary or involuntary, the holders of the First Preferred Shares shall be entitled to

receive, before any distribution of any part of the assets of the Corporation amongst the
holders of any of the Common' Shares or of any of the other classes of common shares,
but pari passu with the holders of the First Preferred Shares and the Second Preferred
Shares and any other issued and outstanding redeemable or retractable shares
(collectively the "Redeemable Shares") an amount equal to the full redemption amount
and any dividends accumulated or declared on the Redeemable Shares and unpaid, but no

-more and where there are insufficient remaining assets to allow full payment, the holders
of the Redeemable Shares shall share in the distribution of what remains, pari passu with

one another in proportion to their respective entitlements, first as to declared and unpaid
dividends and second as to their respective redemption amounts.

The First Preferred Shares have been created for the purpose of issuing the same in total
or partial consideration for property other than money or for issued shares of the
Corporation of a different class (the "Property Consideration”). Where First Preferred
Shares of a particular class are issued to more than one person:

@) the Property Consideration provided by each of them must, in the opinion of the
' Directors, be identical in all respects save only as to quantity; and
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4
the First Preferred Shares of a particular class may be issued on different dates

- provided that, in the opinion of the Directors, the fair market value of the

Property Consideration has not varied from the first such date to any other.

The redemption amount for all First Preferred Shares of a particular class shall be
identical but the redemption amount of one class of First Preferred Share may dlffer from
the redemption amount of any other-class of First Preferred Shares.

The redemptlon amount for a First Preferred Share of a particular class shall be calculated
and adjusted in accordance with the following formula:

0]

." (iD)

(iii)

(iv)

)

(vi)

the term "Transferors" as used herein means, for each particular class of First
Preferred Shares, the persons who have exchanged Property Consideration for
First Preferred Shares of that class whether or not additional consideration is

~ provided by the Corporation.

subject to sub-paragraph (v), the redemption amount for each First Preferred
Share of a particular class shall be the amount that is obtained by dividing the
Gross Redemption Amount. (as hereinafter-defined) for that class by the total
number of First Preferred Shares of that class 1ssued to the Transferors in

- consideration for the Property Consideration:

the term "Gross Redemptron Amount" means, for each class of First Preferred
Shares, the total fair market value of all Property Consideration (calculated as at
the first date that the First Preferred Shares of that class are issued) given to the

Corporation by the Transferors less the fair market value of any non-share

consideration given by the Corporation in partial consideration: therefor.

for the purpose of calculating the Gross Redemption Amormt, the said fair

market values shall, unless the Corporation and the Transferors have otherwise
agreed, be determined by ‘the Directors of the Corporation on or prior to the

- issuance of the First Preferred Shares to the Transferors, provided however that,

without limitation to subparagraph (v) below, such determination may be
subsequently varied .in accordance with any agreement unanimously entered into
between the Corporation and the Transferors.

the Gross Redemption Amount for such class so calculated shall remain fixed
unless, at any time after issuance of the First Preferred Shares for that class, any
governmental authority .in Canada (including, without limitation, the Canada
Customs and Revenue Agency) or any Court of competent jurisdiction shall
allege in any demand, notice or proceedings, or in the event that for any other
reason it is demonstrated to the satisfaction of the Corporation's Board of
Directors, that the said fair market values are anything different from the fair
market values as determined by the Directors as aforesaid, in which case the
Gross Redemption Amount shall, at the instance of the Corporation, be
recalculated so as to accord with the fair market values as subsequently
determined by agreement between the Transferors for that class and the
Corporation (or failing such agreement, then as determined by arbitration in
accordance with the Arbitration Act of Alberta).

“in the event that‘the Gross Redemption Amount for the First Preferred Shares of
any particular class have been recalculated in accordance with the preceding
sub-paragraph (j)(v) after any such First Preferred Shares have been redeemed,
then:
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(1) - for the purposes of this sub-paragraph, - "Price Paid" means the amount
; that was paid by the Corporation for a particular First Preferred Share of i
- -.that class on its redemption (excluding any portion attributable to unpaid !
dividends) and "New Price" means the redemption price for a Preferred
Share of the same class as recalculated under sub-paragraph (j)(v) above.

. 2 If the Price Paid is greater than the Néw Price, then the person who was
holder of the First Preferred Share at the time of its redemption shall, for
- -each such: First Prefetred Share redeemed, bé obliged to repay to the

, Corporation, upon demand, the difference between the Price Paid and the
e ... . New Price. ‘ i

- (3) -.If the Price Paid is less-than the New Price, then the Corporation shall,
P - upon demand of the person who. was holder of the First Preferred Share
at the time of its redemption, pay to such holder for each such First

- Preferred Share redeemed, the difference between the Price Paid and the

..New Price.. . . ' s ‘ i

(k) A First Preferred Share',;‘ori;:e redeemed, may not be reissued.

The (iorboratidn.is also ‘authorized- to issue an unlimited 'num.ber of Class "H" and Class "I",
. bon-voting redeemable retractable preferred Shares (collectively referred to herein as the "Second e
... Preferred Shares") without nominal or par value with the following rights and restrictions: k

(@ (i)  The holders of each of the outstanding Second Preferred Shares shall be entitled,

, ~out of any or all profits or surplus available for dividends, to discretionary
non-cumulative. dividends at a rate to be determined by the Board of Directors,
such rate not to exceed Ten (10%) per cent of the redemption amount of such
shares. ' : o

(i) . : The holders :of the'Sécond Preferred Shares.shall not be entitled to any dividends ;
. other than or in‘excess of the dividends.hereinbefore specified.

- (ili) . Dividends may be paid on one class of Second Preferred Shéres to the exclusion
of any other class of Second Preferred Shares or any other class of shares in the
Corporation. -

o ,(iv)' ‘No dii/.id'end‘m.ay be paid. on any. cléss of Secbnd,Prefén;ed‘Shares unless

- Immediately after the payment of such dividend the net realizable value of the
assets of the Corporation exceeds the sum of the amount of:

(lj the total stated capital of all shar_es of all classes; |
2) the liabilities of the Corporation; and

(3) the amount that would be required to redeem all issued and outstanding ‘ r
redeemable or retractable shares in the Corporation. I

(b) (1) Where permitted by law, but subject to the terms of ‘any unanimous
shareholder agreement between the shareholders of the Corporation, the
Corporation may, at its option, redeem any or all Second Preferred
Shares of any or all classes, by paying to the holder thereof an amount
equal to the sum of the redemption amount for each share so redeemed
plus the amount of any dividends declared thereon but unpaid.
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(ii) -~ Where permitted by law, but subject to the terms of any unanimous
shareholder agreement between the shareholders of the Corporation, a
holder of Second Preferred Shares may, upon demand, retract any or all
of that holders Second Preferred Shares, of any or ali classes, whereupon
the Corporation shall so redeem by paying to such holder an amount
equal to the sum of the redemption amount for each share so retracted
plus the amount of any dividends declared thereon but unpaid.

(c) (i) In exercising its option to redeem Second Preferred Shares from time to
time, the Corporation shall (subject to any unanimous shareholder
T agreement between the shareholders of the Corporation) have an absolute
and unfettered discretion in determining which of the Second Preferred
Shares are to be redeemed and for greater certainty may redeem all or
~ any of the Second Preferred Shares of one class without redeeming all or
any of the Second Preferred Shares of any other class at the same time or
at all and may redeem any one or more of the Second Preferred Shares of
one or more shareholders without redeeming all -or any of the Second
Preferred Shares held by any other shareholder at the same time or at all.

(ii) A holder of Second Preferred Shares may (subject to any unanimous
shareholder agreement between the shareholders .of the Corporation)
retract any of the Second Preferred Shares held by him from time to time
and for greater certainty may retract all or any of the Second Preferred
Shares held by him of one class without retracting all or any of the
Second Preferred Shares held by him of any other class at the same time
or at all and may retract all or any of the Second Preferred Shares held by
him' without retracting all or any of the other Second Preferred Shares
held by any him at the same time or at all.

If the Corporation gives notice of its desire to redeem any Second Preferred Shares then,
unless the holder thereof and the Corporation have agreed to payment by other means, an
amount sufficient, in Canadian funds, to redeem the shares shall be deposited with any
trust company, solicitor, or chartered bank in Canada specified in the notice of the
redemption on or before the date fixed for redemption and dividends on the shares to be
redeemed shall cease after the date so fixed for redemption and the holder thereof shall
thereafter have no rights against the Corporation in respect thereof except, upon the
surrender of the certificates for such shares, to receive payment therefor out of the monies
so deposited by cheque, cash or bank draft. In such event, redemption shall be deemed
effective on the date so'fixed for redemption, whether or not the share certificates are
tendered aforesaid but in the event that the holder and the Corporation have agreed to
payment by means other than deposit and payment as aforesaid the redemption shall be
deemed effective upon payment in the manner so agreed.

Where Second Preferred Shares are to be retracted upon demand of the holder thereof,
payment therefor shall be by cash, cheque or bank draft (or by such other means as the
holder and the Corporation may have agreed) and shall be paid to the holder within sixty
(60) days (or such greater time as the holder may specify) after the holder has both
notified the Corporation at its registered office of the holder’s desire to retract the same
(together with an address for payment) and has provided the Corporation with the share
certificates for the shares which are the subject of the retraction. In such event, retraction
shall be deemed effective only upon such payment and all dividends declared on the
Second Preferred Shares at any time prior to such payment shall accrue to the benefit of,
and shall be paid to, the holder:

When a share certificate represents more shares than are being redeemed or retracted, the
Corporation shall on redemption or retraction cancel that share certificate and shall issue
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.- to the holder a share certificate for such lesser amount of shares that are 1ssued and have
not been redeemed or retmcted

(g In the event of the lquldatIOI‘l, dissolution or winding-up of the Corporation, whether {
voluntary or involuntary, the holders of the Second Preferred Shares shall be entitled to 13

.. receive, before any distribution of any part of the assets of the Corporation amongst the
. -holders of any of the. Common Shares or of any of the other classes of common shares,
but pari passu with the holders of the Second Preferred Shares and the First Preferred
Shares and -any other issued and outstanding redeemable or retractable shares
_(collectively the "Redeemable-Shares") an amount equal to the full redemption amount
_ and any dividends accumulated or declared on the Redeemable Shares and unpaid, but no
more: and where there .are insufficient remaining assets to allow full payment, the holders
of the Redeemable Shares shall share in the distribution of what remains, pari passu with
one another in proportion to their respective entitlements, first as to declared and unpaid :

- dividends. and second as to their respectrve redemptlon amounts.

(h)- | ‘The redemptlon amount for- each Second Preferred Share is One Hundred ($100.00)
Dollars. : :

. (i) .- A Second Preferred Share, once redeemed, may not be reissued.

e o T S T
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. ' _ SCHEDULE “H”
BY-LAWS OF THE CORPORATION

BY-LAWNO. 1
DEF]NITI(SNS
1. In these By-laws: ‘
(@) '} "Corporation means the above mentioned corporatlon
(h) o "Directors means the Board of D1rectors of the Corporatlon ﬁom time to time;.
(c) - "pre’sen . " means, in reference to any shareholder s meetmg, present in person or by. nroxy

or by other instrument of authonty,

(d) "shareholder” where used in connectron wrth any reference to a meetmg of shareholders
means a shareholder entitled to vote at that meetmg

OFFICES

2. The registered office of the Corporat1on shall be Suite 3200, Manuhfe Place 10180 - lOl
Street, Edmonton, Alberta or such other place as the Directors may from time to time resolve.

3. The records office of the Corporation shall be Suite 3200, Manulife Place, 10180 - 101
Slreet, Edmonton, Alberta or such other place as the Directors may from time to time resolve.

4. ' The Corporatron may have such other ofﬁces e1ther w1thm and without the Provmce of:.

Alberta, as the Directors may from time to time designate or as the business of the Corporation may
require.

SHARE CERTIFICATES

5. . Subject to the provisions of the Business Corporations Act, share certificates shall be in
such form as the Directors approve by Resolutlon . L A

SHAREHOLDERS MEETINGS

6. . At any meetmg of the shareholders of the Corporatxon one or more of the shareholders
entitled to be present holding more than five (5%) per cent of. the issued voting shares in the Corporation
shall constitute a quorum. If within half an hour from the time appomted for holding a meeting a quorum
is not present, the meeting shall stand adjourned to the same date in the next week, at the same time and
place. If at such adjourned meeting a quorum is not present within fifteen (15) minutes from the
appointed time for holding the meeting, the shareholders present shall be a quorum. A quorum is not
necessary to choose a Chairman or to adjourn., -

7. The Chairman, with the consent of any meeting at which a quorum is present may, and if
directed by any such meeting shall in such manner as-the meeting directs, adjourn the meeting from time
to time and from place to place. Whenever a meeting is adjourned for ten (10) days or more, notice of the
adjourned meeting shall be given in the same manner as of the original meeting. Save as aforesaid, the
shareholders shall not be entitled to any notice of an adjournment, or of the business to be transacted at an
adjourned meeting except business which might not lawfully have been transacted at the meetmg from
which the adjournment took place.
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8. At any meeting of shareholders, each question submitted to the meeting shall be decided
in the first instance by a show of hands subject to a pmperly authonzed poll

9. On a show of hands, every shareholder who is present shall have only one vote.

10. At any meeting of shareholders, unless a poll is properly demanded, a declaration by the
Chairman that a resolution has, or has not, been carried, or carried by a particular majority, is final, and an
entry to that effect in the minutes of the Corporation shall be conclusive evidence of the fact without
proof of the number or proportion of the votes for or against the resolution.

11. A poll may be demanded by any shareholder present who is entitled to be present.

12. A poll on the election of a Chairman, or on a proposed adjournment, shall be held at
once; but any other poll shall be taken at the time and in the manner directed by the Chairman, and the
result thereof shall be deemed the resolution of the meeting at which the poll was demanded The
Chairman may appoint one or more scrutineers to conduct such poll.

13. A demand for a poll shall not prevent the contlnuance of any busmess other than the
question on‘which the poll was demanded in person or by Proxy.

14. Where two or more persons are registered as owners of the same shares, either or any of
them may vote for all the shares. If two or more such persons tender votes (on a poll or show of hands)
only the vote of the shareholder whose name is f' rst hsted in the share reglster in respect of those shares
shall be counted. :

DIRECTORS MEETINGS
15. Subject always to the provisions of the Business Corporations Act and the Corporation's

articles, the Directors may meet together for the dispatch of business, adjourn and otherwise regulate their

meetings and proceedings as they think fit, and may determine the quorum necessary for the tIansactlon
of business.

16. Until otherwise determined or unless there be only one Director in office, a majority of
the Directors shall be a quorum. :

17. A meeting of the Directors for the time being at which a quorum is present shall be
competent to exercise all or any-of the powers and discretions for the time being vested in'or exercisable
by the Directors generally.

18. A Director may at any time, and the Secretary shall upon the request of a Director,
summon a meeting of the Directors by notice, served upon the several members of the Board. Unless
otherwise determined by the Directors, meetings shall be held in Alberta, upon at least three (3) clear
days' notice (calculated inclusive of Saturdays, Sundays and holidays), but a Director may waive notice.

DIRECTORS’ & OFFICERS' REMUNERATION

19. The remuneration of the officers and employees of the Corporation, other than the
Directors, shall be fixed by the Directors.

20. "‘Each Director shall be entitled to be remunerated from the Corporation's funds for his
servrces at a rate to be set from time to time by the shareholders.

21. Notwithstanding the foregomg, each Director shall be entitled to be remunerated from the
Corporation's funds for extra or special services to, or travel or residence elsewhere for, the Corporation
in amounts to be fixed from time to time by the Directors.
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OFFICERS

*

22. The Officers of the Corporation shall be chosen by the shareholders or the Directors and

shall include a president, a secretary and a chief financial officer. The shareholders or-the Directors may-

also choose vice presidents and one or more assistant secretaries and assistant chief financial officers.

Any number of offices may be held by the same person, unless the articles of incorporation or the bylaws
otherwise provide.

23, " The shareholders or the Directors may appéint such other oﬂiéers and agents as they shall
deem necessary who shall hold their offices for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the Directors.

24, The salaries of all officers and agents of the Corporation shall be fixed from time to time
by the Directors. No officer shall be prevented from receiving such salary by reason of the fact that he is
also a director of the Corporation.

25. . The officers of the Corporation shall hold office until their suceessors are chosen and

qualified. Any Officers elected or appointed by the shareholders or the Directors may be removed at any"

time by the Chairman of the Board or the affirmative vote of a majority of the Directors.
The Chairman of the Board

26. The Chairman of the Board shall be the Chief Executive Officer and shall have general
and active supervision and direction over the management of the Corporation's business and over the
President and Chief Operating Officer and all of the Corporation's other officers, agents and employees.
The Chairman of the Board shall, if present, preside at each meeting:of the shareholders and of the Board
and shall be an ex officio member of all committees of the Board. The Chairman of the Board shall
perform all duties incident to the office of Chairman of the Board and such other duties as may from time
to time be assigned to him by the Directors or shareholders.

27. The Chairman of the Board shall execute bonds, mortgages and other contracts requiring
a seal, under the seal of the Corporation, except where required or permitted by law to be otherwise
signed and executed and except where the signing and execution thereof shall be expressly delegated by
the Directors or shareholders to some other officer or agent of the Corporation.

The Pres1dent - .
28, The President, in consultation with and subject to the direction of the Chairman of fhe
Board, shall have general and active management of the business of the Corporation and shall see that all
orders and resolutions of the Directors or shareholders are carried into effect.

The Vice Presidents

29. In the absence of the President or in the event of his inability or refusal to act, the vice
president, if any (or in the event there be more than one vice presxdent the vice presidents in the order
designed by the Directors, or in the absence of any designation, then in the order of their election), shall
perform the duties of the President and when so acting, shall have all the powers of and be subject to all
the restrictions upon the President. The vice presidents shall perform such other duties and have such
other powers as the Directors or shareholders may from time to time prescribe.

The Secretary and Assistant Secretary

30. The secretary shall attend all meetings of the Directors and all meetings of the
shareholders and record all the proceedings of the meetings of the Corporation and of the Directors in a
book to be kept for that purpose and shall perform like duties for the standing committees when required.
He shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the
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Directors, and shall perform such other duties as may be prescribed by the Directors or the president;
under, whose supervision he shall be. He shall have custody of the corporate seal of the Corporation and
he, or any assistant secretary, shall have authority to affix the same to any instrument requiring it and
when affixed, it may be attested by his signature or by the signature of such assistant secretary. The

Directors may give general authority to any other officer to affix the seal of the Corporation and to attest

the affixing by his signature. -

31. The assistant secretary, of if there be more than one, the assistant secretaries in the order

determined by the Directors or shareholders (or if there be no such determination, then in the order of
their election) shall, in the absence of the secretary or in the event of his inability or refusal to act,
perform the duties and exercise the powers of the secretary and shall perform such other duties and have
such other powers as the Directors or shareholders may from time to time prescribe.

The Chref Financial Officer and Assrstant Chief Fmanclal Ofﬁcer

32. The chief financial officer shall have the custody of the corporate funds and securities
and shall keep full-and accurate accounts of receipts and disbursements in -books belonging to the
Corporation and shall deposit all moneys and- other valuable effects in the name and-to the credit of the
Corporation in such depositories as may be designated by the Directors or sharéholders:

33. He shall disburse the funds of the Corporation as may be ordered by the Directors or
shareholders, taking proper vouchers for such disbursements, and shall render to the president and the
Directors or shareholders, at its regular meetings, or when the Directors or sharcholders so require, an
account of all his transactions as chref ﬁnancral officer and of the financial condition of the Corporanon

34. If requlred by the Dlrectors or stockholders, the chief financial officer shall give the
Corporation a bond (which shall be renewed every six years) in such sum and with such surety or sureties
as shall be satisfactory to the Directors for the. faithful performance of the duties of his office and for the
restoration to the Corporation, in case of his death, resignation, retirement or removal from office, of all
books, papers,..vouchers, money and other property of whatever kind in his possession or - under -his
control belonglng to the Corporatron

35 : The assistant chref financial ofﬁcer or 1f there shall be more than one, the assistant chlef
financial officers, in the order determined by the Directors or shareholders (or if there be no such
determination, then in the order of their election) shall, in the absence of the chief financial officer or in
the event of his inability or refusal to act, perform the duties and exercise the powers of the chief financial
officer and shall perform such other duties and have such other powers as the Directors or shareholders
my from time to time prescnbe

ENFORCEMENT OF LIENS ON SHARES

36. For the purpose of enforcing any lien which the Corporation may have on shares issued
by it the Directors may sell the shares subject to the lien in such manner as they think fit, but no sale shall
be made until the time for the debt, liability or engagement to be paid, discharged or fulfilled has arrived
and until a demand and notice- in writing, stating the amount due, and demanding payment and giving
notice of intention to sell in default, has thereafter been served on such registered shareholder or the
person, if any, entitled in consequerce of the death or bankruptcy of the shareholder to the share, and
default in payment shall have been made or contmued for fourteen (14) days after such notice.

37. The net proceeds of any sale pursuant to Paragraph 37 shall be applied in or towards
satisfaction of the amount due under such debt, liability or engagement and the residue (if any) of the
proceeds shall be paid to such registered shareholder, or to the person, if any, entitled to the shares in
consequence of the death or bankruptcy of such registered shareholder.

38. Upon such sale the Directors may enter the purchaser's name in the register as the holder
of the shares, and the purchaser shall not be bound to see to the regularity or validity of, or be affected by,
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any irregularity or invalidity in, the proceeding or the application of the purchase money. After the
purchaser's name has been entered in the register, the validity of the sale may not be impeached by any

person, and the remedy of any person aggrieved by the same shall be in damages only and against the
Corporation exclusively.

MEETINGS BY TELEPHONE

39. A Director may participate in a meeting of Directors or of a committee of Directors by
means of telephone or other communication facilities that permit all persons participating in the meeting
to hear each other. - _

40. A shareholder or any other person entitled to attend a meeting of shareholders may
participate in the meeting by means of telephone or other communication facilities that permit all persons
participating in the meeting to hear each other.

RULES OF ORDER

41. The chair of any meeting of Members or of any committee shall conduct the meeting in
such manner as he or she, acting reasonably, deems most appropriate for the fair and efficient conduct of
the meeting and for the fair and open discussion on any matters before it, without obligation to strictly
follow any particular Rules of Order. The chair of the meeting may make such determinations and
decisions concerning the conduct of the meeting, including adjournment, or the expulsion of any person
or persons who disrupt or threaten to disrupt the meeting, as the chair, acting reasonably, deems most
appropriate to preserve good order. Notwithstanding the foregoing, on one and only one occasion during
the course of a particular meeting, any voting member of such meeting may, without invitation from the
chair, stand and move to replace the chair on the grounds that the chair has failed to behave fairly and
reasonably in the conduct of such meeting. In such event the chair must call for a seconder to such
motion and if such motion is seconded must call for discussion on such motion and call for a vote. The
chair shall be so replaced if such resolution is carried upon ordinary resolution to that effect.

AMENDMENTS

42. The Directors do not have the power to amend these bylaws except to pass additional
bylaws not inconsistent with the terms hereof.

RN F AN




BIOMS MEDICAL CORP.

: NOTICE OF ANNUAL GENERAL MEETING OF MEMBERS : - .

Ao

RERIER

NOTICE is hereby given that the Annual General Meeting of the Members of BioMS Medical Corp. (the
"Company"), will be held at the Mayfield Inn & Suites, 16615 — 109 Avenue, Edmonton, Alberta, on
Wednesday the 19th day of June, 2002, at the hour of 7:00 p.m. (Edmonton time) for the following
purposes:

1.

To receive and consider the Report of the Directors and to receive and consider the Audited
Financial “Statements for the period ending December 31, 2001 together with Auditor's Report
thereon.

To fix the number of Directors for the ensuing year at five (5).

To elect Directors for the ensuing year.

To appoint Auditors for the ensuing year and to authorize the Directors to fix the remuneration to '

be paid to the Auditors.

To approve the Company's stock option plan as more particularly described under the heading
"Particulars of Other Matters to Be Acted Upon" in the accompanying Information Circular.

To ratify, confirm and approve the granting of incentive stock options to insiders of the
Company, and the issuance of shares upon exercise of such incentive stock options, as more
particularly described under the heading "Particulars of Other Matters to be Acted Upon", in the
accompanying Information Circular.

To approve a special resolution to amend the Company's articles to authorize the directors of the
Company to, from time to time and at any time between the annual general meetings, appoint
additional directors in a number not to exceed 1/3 of the number of directors holding office upon
the termination of the last annual general meeting of the Company, as more particularly set out
under the heading "Particulars of Other Matters to be Acted Upon", in the accompanying
Information Circular. The full text of the special resolution is further set forth therein.

To transact such other business as may properly be transacted at such meeting or at any
adjournment thereof. - . —

If you are unable to attend the Annual General Meeting in person, please read the Notes accompanying the
Instrument of Proxy enclosed herewith and then complete and return the proxy within the time set out in the
Notes. As set out in the Notes, the enclosed Proxy is solicited by Management, but, you may amend it, if
you so desire, by striking out the names listed therein and inserting in the space provided, the name of the
person you wish to represent you at the Meeting.

DATED at Edmonton, Alberta, this .17th day of May, 2002.

BY ORDER OF THE BOARD
BIOMS MEDICAL CORP.

"Kevin Giese"

Kevin Giese, President and a
Director of the Company




BIOMS Medical Corp.
6030 88th Street
Edmonton, Alberta
T6E 6G4
Telephone: (780) 413-7152
Facsimile: (780) 466-6791

INFORMATION CIRCULAR
(containing information as at May 17, 2002)

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the Management
of BIOMS Medical Corp. (the "Company"), for use at the Annual General Meeting (the "Meeting"), of
the Members of the Company, to be held on the 19th day of June, 2002 at the time and place and for the
purposes set forth in the accompanying Notice of Meeting and at any adjournment thereof. The
solicitation will be primarily by mail, however, proxies may be solicited personally or by telephone by the
regular officers and employees of the Company. The cost of solicitation will be borne by the Company.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accompanying form of Proxy are Directors and/or Officers of the Company. A
MEMBER HAS THE RIGHT TO APPOINT A PERSON (WHO NEED NOT BE A MEMBER)
TO ATTEND AND ACT FOR HIM ON HIS BEHALF AT THE MEETING OTHER THAN THE
PERSONS NAMED IN THE ENCLOSED;INSTRUMENT OF PROXY. TO EXERCISE THIS
RIGHT, A MEMBER SHALL STRIKE OUT THE NAMES OF THE PERSONS NAMED IN THE
INSTRUMENT OF PROXY AND INSERT THE NAME OF HIS NOMINEE IN THE BLANK
SPACE PROVIDED, OR COMPLETE ANOTHER INSTRUMENT OF PROXY. A PROXY
WILL NOT BE VALID UNLESS IT IS DEPOSITED WITH THE COMPANY'S REGISTRAR
AND TRANSFER AGENT, PACIFIC CORPORATE TRUST COMPANY, 10TH FLOOR, 625
HOWE STREET, VANCOUVER, BRITISH COLUMBIA, V6C 3B8, NOT LESS THAN 48
HOURS (EXCLUDING SATURDAYS, SUNDAYS AND HOLIDAYS) BEFORE THE TIME OF
THE MEETING OR ADJOURNMENT THEREOF.

The Instrument of Proxy must be signed by the Member or by. his attorney in writing, or, if the Member is
a corporation, it must either be under its common seal or signed by a duly authorized officer.

A Member who has given a proxy may revoke it at any time before it is exercised. In addition to
revocation in any other manner permitted by law, a proxy may be revoked by instrument in writing
executed by the Member or by his attorney authorized in writing, or, if the Member is a corporation, it
must either be under its common seal, or signed by a duly authorized officer and deposited at the
Company's registered and records office, Suite 1600, 609 Granville Street, P.O. Box 10068 Pacific
Centre, Vancouver, British Columbia, V7Y 1C3, or with the Company’s Registrar and Transfer Agent,
Pacific Corporate Trust Company, 10th Floor, 625 Howe Street, Vancouver, British Columbia, V6C
3B8, at any time up to and including the last business day preceding the day of the Meeting, or any
adjournment of it, at which the proxy is to be used, or to the Chairman of the Meeting on the day of the
Meeting or any adjournment of it. A revocation of a proxy does not affect any matter on which a vote has
been taken prior to the revocation.

YOTING OF SHARES AND EXERCISE OF DISCRETION OF PROXIES

On any poll, the persons named in the enclosed Instrument of Proxy will vote the shares in respect of
which they are appointed. Where directions are given by the Member in respect of voting for or against
any resolution, the proxyholder will do so in accordance with such direction.

IN THE ABSENCE OF ANY INSTRUCTION IN THE PROXY, IT IS INTENDED THAT SUCH
SHARES WILL BE VOTED IN FAVOUR OF THE MOTIONS PROPOSED TO BE MADE AT THE
MEETING AS STATED UNDER THE HEADINGS IN THIS INFORMATION CIRCULAR. The
Instrument of Proxy enclosed, when properly signed, confers discretionary authority with respect to
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amendments or variations to the matters which may properly be brought before the Meeting. At the time
of printing this Information Circular, the Management of the Company is not aware that any such
amendments, variations or other matters are to be presented for action at the Meeting. However, if any
other matters which are not now known to the Management should properly come before the Meeting, the
Proxies hereby solicited will be exercised on such matters in accordance with the best judgment of the
nominee.

In order to approve a motion proposed at the Meeting, a majority of greater than 50% of the votes cast
will be required (an “Ordinary Resolution”) unless the motion requires a Special Resolution, in which
case a majority of not less than 66 2/3% of the votes cast will be required. In the event a motion proposed
at the Meeting requires disinterested Member approval common shares held by Members of the
Company who are also “insiders”, as such term is defined under applicable securities: laws will be
excluded from the count of votes cast on such motion.

VOTING SHARES AND PRINCIPAL HOLDERS THEREQF

The authorized capital of the Company consists of unlimited number of Class A, B, C, & D common
shares; and (ii) an unlimited number of Class E, F, G, H and I Preference Shares having attached thereto
the special rights and restrictions as set forth in the Articles of the Company. On May 14, 2002,
47,897,919 Class A common shares were issued and outstanding, each share carrying the right to one
vote. No Preference Shares were issued and outstanding. Except as otherwise permitted by law, only
those Members of record at the close of business on May 14, 2002, who either personally attend the
Meeting or-who have completed and delivered an Instrument of Proxy in the manner and subject to the
provisions described above shall be entitled to vote or to have their common shares voted at the Meeting.

Each Member is entitled to one vote for each common share registered in his name on the list of
Members, which is available for inspection in accordance with the provisions of the Business
Corporations Act (Alberta). :

To the knowledge of the Directors and Senior Officers of the Cdmpany, only the following beneficially
own, directly or indirectly, or exercise control or direction over, shares carrying more than 10% of the
voting rights attached to all outstanding shares of the Company:

Name of Member Number of Shares Percentage of Issued and Outstanding

The University of Alberta 18,123,225 37.8%

The above information was “supplied by the Reglstrar and Transfer Agent and Management
for the Company.

FINANCIAL STATEMENTS

The audited financial statements of the Company for the period ended December 31, 2001 (the "Financial
Statements"), together with the Auditor's Report thereon, will be presented to Members at the Meeting.
The Financial Statements, together with the Auditor's Report thereon and the Director's Report to
Members, are being mailed to Members of record with this Information Circular, Copies of the Financial
Statements, together with the Directors' Report to Members, Notice of Meeting, Information Circular and
Proxy will be available from the Company's Registrar and Transfer Agent, Pacific Corporate Trust
Company, 10th Floor, 625 Howe Street, Vancouver, British Columbia, V6C 3B8S, or the Companys
Registered Office, Suite 1600, 609 Granville Street, Vancouver, British Columbia, V7Y 1C3.

ELECTION OF DIRECTORS

The persons named in the enclosed Instrument of Proxy intend to vote in favour of fixing the number of
Directors at five (5). Although Management is nominating five (5) individuals to stand for election, the
names of further nominees for Directors may come from the floor at the Meeting.
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Each Director of the Company is elected annually and holds office until the next Annual General Meeting
of Members or until his successor is duly elected, if his office is earlier vacated, in accordance with the
Articles of the Company.

In the absence of instructions to the contrary, the shares represented by Proxy will be voted for the
nominees herein listed. Management does not contemplate that any of the nominees will be unable to
serve as a Director.

INFORMATION CONCERNING NOMINEES SUBMITTED BY MANAGEMENT

The following table sets out the names of the persons proposed to be nominated by Management for
election as a director, the country in which he is ordinarily resident, the positions and offices which each
presently holds with the Company, the period of time for which he has been a director of the Company,
the respective principal occupations or employment during the past five years if such nominee is not
presently an elected Director and the number of shares of the Company which each beneficially owns,
directly or indirectly, or over which control or direction is exercised as of the date of this Information

Circular. The three nominees are all currently directors of the Company.,

No. of Shares
Principal Occupation and, IF Beneficially
Name, Country of Ordinary NOT at Present an Elected " Date First Owned,
Residence and Other Positions Position with Director, Occupation During the Became a Directly or
Held with the Company Corporation Past Five Years® Director Indirectly®
Clifford D. Giese @ Chairman of the Board, | Chairman and Chief Financial | 1999 1,651,671
Canada Chief Financial Officer | Officer of the Company; President
and Director of Rycor Holdings Ltd.
Kevin A. Giese President, Chief Executive | President and Chief Executive | 1999 946,583
Canada Officer and Director Officer of the Company; President
of Queensbury Ventures Inc.
Laine M, Woollard ©® Director Legal  Counsel, Technology | 2001 Nil
Canada Commercialization, University of
Alberta
Dr. Kjell Stenberg ¢ Director Chief Exccuti?e Officer Combio | 2002 Nil
Sweden A/S, a drug discovery company;
from 1975 to 2000 held senior-
research and management
positions with AstraZeneca PLC.
John Wetherell Not yet elected Partner in the law firm of Pillsbury | Not yet 65,000
United States Winthorp LLC elected

(1) -

Company, has been furnished by the respective directors individually.

2)

The information as to country of residence and principal occupation, not being within the knowledge of the

The information as to shares beneficially owned or over which a director exercises control or direction, not

being within the knowledge of the Company, has been furnished by the respective directors individually.

& Denotes Member of Audit Committee

All of the proposed nominees are ordinarily resident in Canada. The Company does not currently have an
Executive Committee of its Board of Directors.

EXECUTIVE COMPENSATION

Small Business Issuer

In accordance with the provisions of applicable securities legislation, the Company had one "Named
Executive Officer" during the financial year ended December 31, 2001, namely Kevin A. Giese, President
and Chief Executive Officer of the Company.
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Definitions
For the purposé of this Information Circular:

"CEQ" of the Company means an individual who served as Chief Executive Officer of the Company or
acted in a similar capacity during the most recently completed financial year;

- "equity security" means securities of the Company that carry a residual right to participate in earnings of
the Company and, upon liquidation or winding up of the Company, its assets;

"executive officer" of the Company for the financial year, means an individual who at any time during
the year was, - -

(a) the chair of the Company, if that individual performed the functions of the office on a
full-time basis,

(b)  avice-chair of the Company, if that individual performed the functions of the office on a
full-time basis, i : -

(©) the president of the Company,

(d) a vice-president of the Company in charge of ‘a principal business unit, division or
- function such as sales, finance or production, or

(e) an officer of the Company or any of its subsidiaries or any other person who performed a
policy-making function in respect of the Company;

"Named Executive Officers" means,
(a) each CEQ, despite the amount of compensation of that individual;

(b) each of the Company's four most highly compensated executive officers, other than the
CEO, who were serving as executive officers at the end of the most recently completed
financial year, provided that disclosure is not required under Form 41 for an executive
officer whose total salary and bonus, as determined does not exceed $100,000; and

(c) any additional individualb for whom disclosure would have been provided under (b)
above, but for the fact that the individual was not serving as an executive officer of the
Company at the end of the most recently completed financial year end.

- "Long Term Incentive Plan Awards" ("LTIP's") means any plan providing compensation intended to
serve as an incentive for performance to occur over a period longer than one financial year whether the
performance is measured by reference to financial performance of the Company or an affiliate, or the
price of the Company's shares or any other measure but does not include option or stock appreciation
rights plans or plans for compensation through restricted shares or units. The Company has not granted
any LTIP's during the financial year ended December 31, 2001.

"Stock Appreciation Right" ("SAR") means a right, granted by an issuer to any of its subsidiaries as
compensation for services rendered or otherwise in connection with office or employment, to receive a
payment of cash or an issue or transfer of securities based wholly or in part on changes in the trading
price of the Company's shares. No SAR's were granted to or exercised by the Named Executive Officer or
directors during the financial year ended December 31, 2001.
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COMPENSATION OF NAMED EXECUTIVE OFFICERS

SUMMARY COMPENSATION TABLE

Annual Compensation Long Term Compensation
Awards Payouts
Other Securities Restricted All

Name Annual Under Shares or Other
And Compen- Options/SAR’s | Restricted | LTIP Compen-
Principal | Salary Bonus sation Granted('? Share Units | Payouts sation
Position Year - | (§) -1 ® ) *) ) ($) (%)
(a) (b) © @ (e} ® (® (b) ®
Kevin A. Giese, | 2001 $113,333 Nil Nil 292,500 Nil Nil Nil
President/CEO

2000 Nil Nil Nil Nil Nil Nil Nil

1999 Nil Nil Nil Nil Nil Nil Nil

(1)

number of options outstanding at year end.

@

$0.20 per share and 220,000 options are exercisable at $2.50 per share.

Figures represent opiions granted during a particular year; see "Aggregate Option” table for the aggregate

Incentive stock options granted to the Named Executive Officer of Which 72,500 options are exercisable at

Other than as disclosed above, there were no Named Executive Officers serving as executive officers at
the end of the most recently completed financial year or executive officers who served during the

financial year whose salaries exceeded $100,000 per year.

OPTIONS/SAR GRANTS DURING THE MOST RECENTLY COMPLETED FINANCIAL YEAR

Market Value
% of Total of Securities
Options/ Underlying

Securities Under SAR’s Options/

Options/(" Granted to Exercise SAR’s on the
SAR’s Employees or Base Date of

Granted in Financial Price Grant Expiration
Name #) Year ($/Security) ($/Security) Date
(@ (b) © @ ‘ ®
Kevin A. Giese 220,000 38.9% $2.50 $6.35@ July 23, 2006
72,500 12.8% $0.20 n/a® January 9, 2006

)

2)

Venture Exchange (the "Exchange”).

(3)

All of these are stock options. The Company has not granted any SAR’s.

The price of these options was fixed prior to the date the Companys shares commenced trading on the TSX

At the date of grant, there was no market for the common shares of the Company. The exercise price was

based on the offering price to the public of the Company's common shares in respect of its initial public
offering.

AGGREGATE OPTION/SAR EXERCISES DURING THE MOST RECENTLY COMPLETED FINANCIAL
YEAR AND FINANCIAL YEAR END OPTION/SAR VALUES (DECEMBER, 2001).

During the financial year ended December 31, 2001, no incentive stock options granted to the Named
Executive Officer of the Company were exercised. The fiscal year end value of unexercised options held
by the Named Executive Officer is set forth below.
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Value of
+ Unexercised
Unexercised in-the-Money
. Options/SAR’s Options/SAR’s
Securities at FY-End at FY-End
Acquired Aggregate Value #) $) ,
on Exercise Realized Exercisable/ Exercisable/
Name #) &) Unexercisable Unexercisable
@ (b) © @ ©
Kevin A. Giese Nil Nil 292,502/Nil $839,500?/Nil

@ All of these are stock options. The Company does not have any SAR's outstanding.

@ Value using the closing price of common shares of the Company on the‘Ex.change on December 31, 2001 of

$4.80, less the exercise price of in the money stock options.
EMPLOYMENT CONTRACTS

Kevin Giese is paid the sum of $180,000 per year for acting as President and Chief Executive Officer of
the Company. Payments are made to Queensbury Ventures Inc., a private company wholly-owned by Mr.
Giese.

COMPENSATION OF DIRECTORS

During the year ended December 31, 2001, the Company had no formal arrangements pursuant to which
Directors were compensated by the Company for services in their capacity as Directors other than the
granting of stock options. During the fiscal year ended December 31, 2001 the Company granted options
to directors as set forth in the table below.

There are no arrangements for compensation with respect to the termination of the Directors in the event
of the change of control of the Company.

No pension or retirement benefits plans have been instituted by the Company and none are proposed at
this time.

Name of Optionee Date of Granting | Number of Shares Exercise Price Expiry Date
Laine M. Woollard July 24, 2001 150,000 $2.50 July 23, 2006
Clifford D. Giese January 10, 2001 43,500 $0.20 January 9, 2006
: July 24, 2001 220,000 $2.50 " July 23,2006
Michael Kennedy™" January 10, 2001 43,500 $0.20 January 9, 2006
July 24, 2001 25,000 $2.50 July 23, 2006
Robert K. O'Toole® January 10, 2001 43,500 $0.20 January 9, 2006
Ronald F. Ticknor® January 10, 2001 43,500 '$0.20 January 9, 2006
Patrick W. Kelly® January 10, 2001 43,500 $0.20 January 9, 2006

M Mr. Kennedy resigned as a director subsequent to the year ended December 31, 2001.

@ Messrs. O'Toole, Ticknor and Kelly resigned as directors during the year ended December 31, 2001.

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

Other than indebtedness incurred in the course of their respective duties, none of:

(a) the Directors or Senior Officers of the Company at any time since the beginning of the
last financial year of the Company;

(b) the proposed nominees for election as a Director of the Company; or
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(©) any associates or affiliates of the foregoing persons;
is or has been indebted to the Company in the last fiscal year.

]NTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Except as otherwise disclosed herein, none of:

(a) Directors or Senior Officers of the Company at any tlme since the beginning of the last
financial year of the Company;

(b) the proposed nominees for election as a Director of the Company; or
(é) any associate or affiliate of the foregoing persons, ;

has any material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in
any matters to be acted upon at the Meeting,.

INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS

Effective August 1, 2001, the Company closed the acquisition of all of the issued and outstanding
securities of Rycor Technology Investments Corp. ("Rycor"). Kevin A. Giese and Clifford D. Giese were
- directors and officers of both Rycor and the Company when the Company completed the acquisition of
Rycor. Kevin A. Giese was-issued 442,833 Class A common shares and warrants to purchase up to 3,750
Class A common shares in-exchange for his securities of Rycor. Clifford D. Giese was issued 871,171
Class A common shares directly, 80,500 Class A common shares indirectly and warrants to purchase up
to 37,500 Class A common shares indirectly in exchange for his securities of Rycor. In addition, a
corporation in which Clifford D. Giese holds a 25% interest was issued 1,522,500 Class A common
shares and warrants to purchase up to 522,500 Class A common shares in exchange for its securities of
Rycor and a corporation in which Clifford D. Giese holds a 50% interest was issued 7,250 Class A

common shares and warrants to purchase up to 3,750 Class A common shares in exchange for its
securities of Rycor.

Except as disclosed above, none of:

(a) the Directors or Senior Officers of the Compaﬁy;
(b) no proposed nominee for election as a Director;
©) any person holding 10% or more of the Company’s voting shares; or

(d) any associate or affiliate of the foregoing persons, -

has any material interest, direct or indirect, in any transaction during the past year or any proposed :
transaction which has materially affected or will materially affect the Company. f

REPORT ON EXECUTIVE COMPENSATION

During the year, the Compensation Committee negotiated agreements with Kevin A. Giese and Clifford
D. Giese, pursuant to which Kevin A. Giese (through his wholly-owned private company Queensbury
Ventures Inc.) is paid the sum of $180,000 per year for acting as President and Chief Executive Officer of
the Company and Clifford D. Giese (through his wholly-owned private company Rycor Holdings Ltd.) is
paid the sum of $120,000 per year for acting as Chairman of the Board and Chief Financial Officer of the _‘
Company. Based on its experience and knowledge of the industry in which the Company operates, the !
Compensation Committee was of the view that the duties of Mr. Kevin A. Giese and Mr. Clifford D.
Giese had increased substantially as a result of the Company completing the acquisition of Rycor and
commencing preparations for the next stage of human clinical trials involving the Peptide Technology i
license from the University of Alberta. The Compensation Committee reviewed compensation paid to |
executive officers of corporations of similar size and in a similar business and concluded that both Mr. L
Kevin A. Giese and Mr. Clifford D. Giese were under compensated compared to executive officers i
performing similar duties. Accordingly, the Compensation Committee recommended that Mr. Kevin A.

i e A p T ey T e S e
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Giese and Mr. Clifford D. Giese be paid the compensation as set forth above. The Compensation
Comnittee was also of the view that long term incentives are at least as important as annual
compensation. To help ensure the long term commitment of both Mr. Kevin A. Giese and Mr. Clifford D.
Giese to the Company, the Compensation Committee recommended that they be granted stock options on

a yearly basis. This report is submitted by the Compensation Committee: Michael Kennedy and Laine

Woollard.
APPOINTMENT AND REMUNERATION OF AUDITORS

The persons named in the enclosed Instrument of Proxy will vote for the appointment of Collins Barrow,
Chartered Accountants as auditors for the Company, to hold office until the next Annual General Meeting
of the Members, at a remuneration to be fixed by the Board of Directors. Collins Barrow were first
appointed auditors for the Company on August 31, 2000.

MANAGEMENT CONTRACTS

Management functions of the Company are not, to any substantial degree, performed by a person or
persons other than the Directors or Senior Officers of the Company.

SHAREHOLDER RETURN PERFORMANCE GRAPH

The following graph shows the percentage change in cumulative shareholder return on the Company's
Class A common shares from March 21, 2001, being the date the Company's shares commenced trading
on the Exchange, to December 31, 2001, compared to the cumulative return of The Toronto Stock
Exchange 300 Index, assuming $100 investments on March 21, 2001 and assuming investment in the
Company's shares was made at the price at which its shares were sold on its initial public offering:
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TSE300 $100 $102

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
Share Option Plan

Shareholders will-be asked to approve a share option plan (the "Plan") to be administered by the
Company's Board of Directors whereby options to purchase Class A common shares of the Company will
be granted, which Plan will be subject to the approval of the relevant regulatory authorities. The
‘Company currently has incentive stock options outstanding pursuant to stock option agreements, which
entitle the holders to purchase an aggregate of 1,314,500 Class A common shares at exercise prices of
between $0.20 and $2.97 per share. :

A maximum of 4,000,000 shares of the Company may be reserved for issuance pursuant to the Plan, and a
maximum of 10% of the number of the Company's outstanding shares may be reserved under the Plan for
issuance to insiders, or issued under the Plan to insiders within a one year period (less the number of
shares reserved for issuance to insiders pursuant to any other share compensation agreement). The Plan
does not provide for any financial assistance to be provided by the Company to facilitate the purchase of
shares under the Plan, and options under the Plan cannot be exercisable at less than the market price at the
time of grant. A copy of the Plan in its entirety is attached to this Information Circular as Schedule A.

Approval of the Plan will require the affirmative vote of a simple majority of votes cast at the Meeting.
The purpose of the Plan is to attract, retain and motivate persons of training, experience and leadership as
consultants, directors, officers and employees of the Company and its subsidiaries and to advance the
interests of the Company by providing such persons with the opportunity, through share options, to
acquire an increased proprietary interest in the Company. Accordingly, Management recommends that
Shareholders vote in favour of such resolution.

Grant of Stock Options

Shareholders are being asked to approve by ordinary resolution, the following stock options granted to
insiders of the Company and the issuance of Class A common shares of the Company on exercise of such
options:

Name of Optionee Date of Number of Exercise Price Expiry Date
Granting Shares :

Clifford D. Giese March 25, 2002 10,000 $2.97 March 24, 2007
July 24, 2001 220,000 $2.50 July 23, 2006

Kevin A. Giese March 25, 2002 10,000V $2.97 March 24, 2007
July 24, 2001 220,000¥ $2.50 July 23, 2006

Laine M. Woollard March 25, 2007 10,000 $2.97 March 24, 2007
Tuly 24, 2001 150,000%) $2.50 July 23, 2006

Kjell Stenberg March 25,2002 25,000 $2.97 March 24, 2007

John Wetherell March 25, 2002 25,000 $2.97 March 24, 2007

Michael P. Kennedy March 25, 2002 10,000 $2.97 March 24, 2007
July 24, 2001 25,000 $2.50 July 23, 2006
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Colleen Smecko March 25,2002 10,000 $2.97 March 24, 2007
s July 24, 2001 10,000 $2.50 July 23, 2006
Chris England March 25, 2002 40,000 $2.97 March 24, 2007

)
2

(3)
WooIIa(.'_d~

This option is held through Queensbury Ventures Inc., aprivate company wholly-owned by Mr. Giese.
195,000 of the options are held through Queensbury Ventures Inc.
125,000 of the options are held through 924927 Alberta Ltd., a private company wholly-owned by Mr.

Amendment to Articles — Authority to Appoint Additional Directors

Shareholders will be asked to approve a special resolution to amend the Company's Articles to authorize
the directors of the Company to, from time to time and at any time between annual general meetings,
appoint additional directors in a number not to exceed 1/3 of the number of directors holding office upon
the termination of the last annual general meeting of the Company. The special resolution will further
authorize the directors to amend the special resolution, if such is necessary for the special resolution to
conform with applicable regulatory requirements. The purpose of this part of the special resolution is to
ensure that the form and content of the special resolution, when filed with the applicable regulatory
authorities, satisfactorily complies with the requirements of said regulatory authorities. This part of the
special resolution will not grant the directors the authority to make any amendments to the subject matter

or increase the s

cope of the special resolution.

The text of the proposed special resolution is as follows:

"BE IT RESOLVED, as a special resolution, that:

1.

Item-mimber 9 of the Articles, entitled "Other provisions if any", be amended by
deleting the word "none" and replacing same with "The attached Exhibit "B" is
incorporated into and forms part of this form".

The Articles be amended by adding the following text as Exhibit "B":

"The directors of the Company may, from time to time and at
any time between annual general meetings, appoint additional
directors in a number not to exceed 1/3 of the number of
directors holding office upon the termination of the last annual
general meeting of the Company.”

The directors of the Company be authorized to amend this special resolution to
conform with any amendments to its form and content that may be required by
the regulatory authorities.

The directors of the Company be authorized, in their sole discretion, to abandon
the amendment of the Company's Articles as aforesaid at any time without
obtaining further approval from the shareholders of the Company."

In order to pass the special resolution, the special resolution must be passed by a majority of not less than
two-thirds of the votes cast at the Meeting.
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The Management of the Company knows of no other matters to come before the Meeting other than those
referred to in the Notice of Meeting. Should any other matters properly come before the Meeting, the
shares répresented by the Proxy solicited hereby will be voted on such matter in accordance with the best
judgment of the persons voting by proxy.

DATED at Edmonton, Alberta, this 17th day of May, 2002.
BY ORDER OF THE BOARD

"Kevin A. Giese"
Kevin A. Giesé
President and Director
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1.1 Interpretation

BIOMS MEDICAL CORP.

INCENTIVE STOCK OPTION PLAN

PART 1
GENERAL PROVISIONS

For the purposes of this Plan, the following terms shall have the following meanings:

a.

- "Affiliate" means any corporation that is an affiliate of the Corporation within the

meaning set forth in section 1(2) of the Securities Act (Ontario), as amended from time to
time;

"Board" means the Board of Directors of the Corporation;
"Common Shares' means the Class A common shares of the Corporation;

"Consultant' means an individual who:

1. provides ongoing consulting, technical, management or other services to the
Corporation or an Affiliate under a written contract with the Corporation or an
Affiliate;

ii. possesses technical, business or management expertise of value to the

Corporation or an Affiliate;

ii. in the opinion of the Corporation, spends or will spend a significant amount of
time and attention on the business and affairs of the Corporation or an Affiliate;

iv. has a relationship with the Corporation or an Affiliate that enables the Consultant
~_to be knowledgeable about the business and affairs of the Corporation; and

V. includes a Consultant Company or a Consultant Partnership.

"Consultant Company" means, for an individual Consultant, a company of which the
individual consultant is an employee or shareholder;

"Consultant Partnership” means, for an individual Consultant, a partnership of which
the individual Consultant is an employee or partner; '

"Corporation" means BioMS Medical Corp.;

"Director" means a director of the Corporation or Affiliate, and includes an issuer all of
the voting securities of which are owned by one or more Officers, Directors or employees
of the Corporation or an Affiliate;

"Eligible Person" means, subject to all applicable laws, any Employee, Officer,
Director, Management Company Employee or Consultant of the Corporation or of any

Affiliate;

"Employee" means,

B b
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i. an individual who is considered an employee under the Income Tax Act (i.e. for
whom income tax employment insurance and CPP deductions must be made at
+ source);
i, an individual who works full-time for the Corporation or an Affiliate providing

services normally provided by an employee and who is subject to the same
control and direction by the Corporation or an Affiliate over the details and
method of work as an employee of the Corporation or an Affiliate, but for whom
income tax deductions are not made at source; or
iii. an individual who works for the Corporation or an Affiliate on-a continuing and
regular basis for a minimum amount of time per week providing services
normally proved by an employee and who is subject to the same control and
direction by the Corporation or an Affiliate over the details and methods of work
as an employee of the Corporation or an Affiliate, but for whom income tax
deductions are not made at source; and

iv.  includes an issuer all of the voting securities of which are owned by one or more
Officers, Directors or employees of the Corporation or an Affiliate;

k. "Insider" mcahs an insider as defined under the Securities Act (Ontario) in section (1)(1),
as amended from time to time; ‘

L. "Management Company Employee" means, an individual employed by a person
providing management services to the issuer, which are required for the ongoing
successful operation of the business enterprise of the Corporation;

m. "Officer" means an officer of the Corporation, or an Affiliate and includes an issuer all of
the voting securities of which are owned by one or more Officers, Directors or employees
of the Corporation or an Affiliate;

n. "Option" means an option to purchase Common Shares granted to an Eligible Person
pursuant to the terms of the Plan;

0. "Participant” means Eligible Persons to.whom Options have been granted;
p. "Plan" means this Incentive Stock Option Plan - 2002 of the Corporation;
q- "Share Compensation Arrangement” means any stock option, stock option plan,

employee stock purchase plan or other compensation or incentive mechanism involving
the issuance or potential issuance of Common Shares, including a share purchase from
treasury which is financially assisted by the Corporation by way of a loan, guarantee or
otherwise; '

r. "Subsidiary" means any corhpany that is a subsidiary of the Cbrporation as defined
under section 1(4) of the Securities Act (Ontario); and .

S. "Termination Date" means the date on which a Participant ceases to be an Eligible
Person.

In this Plan, words imparting the singular number only shall include the p‘lural and vice versa and words
imparting the masculine shall include the feminine.

This Plan and all matters to which reference is made herein shall be governed by and interpreted in
accordance with the laws of the Province of Alberta and the laws of Canada applicable therein.




1.2

Purpose

The purpose of this Plan is to advance the interests of the Corporation by:

1.3

1.4

a.
b.
c.
d.

€.

providing Eligible Persons with additional incentive;
encouraging stock ownership by such Eligible Persons;

increasing the proprietary interest of Eligible Persons in the success of the Corporation;

. encouraging Eligible Persons to remain with the Corporation or its Affiliates; and

attracting new employees and officers.

Administration

a.

The Plan shall be administered by the Board or a committee of the Board duly appointed
for this purpose by the Board and consisting of not less than 2 directors. If a committee
is appointed for this purpose, all references herein to the Board will be deemed to be
references to the Committee. ' o

Subject to the limitations of the Plan, the Board shall have the authority to:
i grant Options to purchase Common Shares to Eligible Persons;

ii. determine the terms, limitations, restrictions and conditions respecting such
grants;

ii. interpret the Plan and adopt, amend and rescind such administrative guidelines
and other rules and regulations relating to the Plan as it shall from time to time
deem advisable; and

iv. make all other determinations and take all other actions in connection with the
implementation and administration of the Plan including without limitation for
the purpose of ensuring compliance with Section 1.8 hereof as it may deem

" necessary or advisable.

The Board's giiidelines, rules, regulations, interpretations and determinations shall be
conclusive and binding upon the Corporation and all other persons.

Shares Reserved

a.

A maximum of 4,000,000 Common Shares may be reserved for issuance pursuant to the
Plan and any other Share Compensation Arrangement. The maximum number of
Common Shares which may be reserved for issuance to any one person under the Plan
shall be 5% of the Common Shares outstanding at the time of the grant (on a non-diluted
basis) less the aggregate number of Common Shares reserved for issuance to such person
from treasury under any other Share Compensation Arrangement

Any Common Shares subject to an Option which for any reason is cancelled or
terminated without having been exercised in accordance with the terms of the Plan, shall
again be available for grants under the Plan. No fractional shares shall be issued and the
Board may determine the manner in which fractional share values shall be treated.
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c. If there is a change in the outstanding Common Shares by reason of any stock dividend or
split, recapitalization, amalgamation, consolidation, combination or exchange of shares,
» or other corporate change, the Board shall make, subject to the prior approval of the

relevant stock exchange(s), appropriate substitution or adjustment in:

i. the number or kind of shares or other securities reserved for issuance pursuant to
the Plan; and

it. the number and kind of shares subject to unexercised Options theretofore granted
and in the option price of such shares; provided however that no substitution or
adjustment shall obligate the Corporation to issue or sell fractional shares. If the
Corporation is reorganized, amalgamated with another corporation, or
consolidated, the Board shall make such provision for the protection of the nghts
of Participants as the Board in its discretion deems approprlate

1.5 Limits with respect to Insiders

a. The maximum number of Common Shares which may be reserved for issuance to
Insiders under the Plan shall be 10% of the Common Shares outstanding at the time of the
grant (on a non-diluted basis) less the aggregate number of Common Shares reserved for
issuance to Insiders under any other Share Compensation Arrangement.

b. The maximum number of Common Shares which may be issued to Insiders under the
Plan within a one year period shall be 10% of the Common Shares outstanding at the time
of the issuance (on a non-diluted basis), excluding Common Shares issued under the Plan
or any other Share Compensation Arrangement over the preceding one year period. The
maximum number of Common Shares which may be issued to any one Insider and such
Insider's associates under the Plan within a one year period shall be 5% of the Common
Shares outstanding at the time of the issuance (on a non-diluted basis), excluding
Common Shares issued to such Insider under the Plan or any other Share Compensation
Arrangement over the preceding one year period.

c. Any entitlement to acquire Common Shares vgranted pursuant to the Plan or any other
Share Compensation Arrangement prior to the grantee becoming an Insider shall be
excluded for the purposes of the limits set out in (a) and (b) above.

1.6 Non-Exclusivity

Nothing contained herein shall prevent the Board from adopting other or additional compensation
arrangements, subject to any required approvals.

1.7 Amendment and Termination

The Board may amend, suspend or terminate the Plan or any portion thereof at any time in accordance
with applicable legislation and subject to any required approval. No such amendment, suspension or
termination shall alter or impair any Options or any rights pursuant thereto granted previously to any
Participant without the consent of such Participant. If the Plan is terminated, the provisions of the Plan
and any administrative guidelines and other rules and regulations adopted by the Board and in force at the
time of the Plan shall continue in effect during such time as an Option or any rights pursuant thereto
remain outstanding. :

1.8 Compliance with Legislation

The Plan, the grant and exercise of Options hereunder and the Corporation's obligation to sell and deliver
Common Shares upon exercise of Options shall be subject to all applicable federal, provincial and foreign

i e
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laws, rules and regulations, the rules and regulations of any stock exchange(s) on which the Common
Shares are listed for trading and to such approvals by any regulatory or governmental agency as may, in
the opinion of counsel to the Corporation, be required. The Corporation shall not be obligated by any
provision of the Plan or the grant of any Option hereunder to issue or sell Common Shares in violation of
such laws, rules and regulations or any condition of such approvals. No Option shall be granted and no
Common Shares issued or sold hereunder where such grant, issue or sale would require registration of the
Plan or of Common Shares under the securities laws of any foreign jurisdiction and any purported grant
of any Option or issue or sale of Common Shares hereunder in violation of this provision shall be void.
In addition, the Corporation shall have no obligation to issue any Common Shares pursuant to the Plan
unless such Common Shares shall have been duly listed, upon official notice of issuance, with all stock
exchanges on ‘which the Common Shares are listed for trading. Common Shares issued and sold to
Participants pursuant to the exercise of Options may be subject to limitations on sale or resale under
applicable securities laws.

1.9 Effective Date

The Plan shall be subject to the approval of any relevant regulatory authority whose approval is required
and shall be subject to the approval of shareholders of the Corporatlon

PART 2
OPTIONS

2.1_ » Grants

Subject to the provisions of the Plan, the Board shall have the authority to determine the limitations,
restrictions and conditions, if any, in addition to those set forth in Section 2.3 hereof, applicable to the
exercise of an Option, including without limitation, the nature and duration of the restrictions, if any, to
be imposed upon the sale or other disposition of Common Shares acquired upon exercise of the Option,
and the nature of the events, if any, and the duration of the period in which any Participant's rights in
respect of Common Shares acquired upon exercise of an Option may be forfeited. An Eligible Person
may receive Options on more than one occasion under the Plan and may receive separate Options on any
one occasion.

22 Option Price

The option price shall not be less than the closing price (the "Market Price") of the Common Shares on
the most senior exchange on which the Corporation's shares are issued immediately preceding the day on
which the Board grants and provides notice to the most senior exchange on which the Corporation's
shares are issued of the Option(s).

23 Exercise of Options

a. Options granted must be exercised no later than 10 years after the date of grant or such
lesser period as the regulations made pursuant to the Plan may require.

b. Options shall not be transferable by the Participants otherwise than by will or the laws of
descent and distribution, and shall be exercisable during the lifetime of a Participant only
by the Participant and after death only by the Participant's legal representative (subject to
the limitation that Options may not be exercised later than 10 years from their date of
grant). :

c. Except as otherwise determined by the Board and subject to the limitation that Options
may not be exercised later than 10 years from their date of grant:
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i. if a Participant ceases to be an Eligible Person for any reason other than death,
each Option held by the Participant will cease to be exercisable 90 days after the
Termination Date. If any portion of an Option is not vested by the Termination
Date, that portion of the Option may not under any circumstances be exercised by
the Participant. Without limitation, and for greater certainty only, this provision
will apply regardless of whether the Participant was dismissed with or without
cause and regardless of whether the Participant received compensation in respect
of dismissal or was entitled to a period of notice of termination which would
otherwise have permitted a greater portion of the Option to vest with the
Participant; - :

ii. if a Participant dies the legal representative of the Participant may exercise the
Participant's Options within one year after the date of the Participant's death, but
only to the extent the Options were by their term exercisable on the date of death.

The Board shall determine the manner in which Options shall vest and become
exercisable. '

Each Option shall be confirmed by an option agreement executed by the Corporation and
by the Participant.

The exercise price of each Common Share purchased under an Option shall be paid in
full in cash or by bank draft or certified cheque at the time of such exercise, and upon
receipt of payment in full, but subject to the terms of the Plan, the number of Common
Shares in respect of which the Option is exercised shall be duly issued as fully paid and
non-assessable.

Subject to the provisions of the Plan, an Option may be exercised from time to time by
delivery to the Corporation at its registered office of a written notice of exercise
addressed to the Secretary of the Corporation specifying the number of Common Shares
with respect to which the Option is being exercised and accompanied by payment in full
of the Option Price of the Common Shares to be purchased. Certificates for such
Common Shares shall be issued and delivered to the Optionee within a reasonable period
of time following the receipt of such notice and payment.

Notwithstanding any of the provisions contained in the Plan or in any Option, the .
Corporation's obligation to issue Common Shares to a Participant pursuant to the exercise
of an Option shall be subject to:

i. completion of such registration or other qualification of such Common Shares or
obtaining approval of such governmental or regulatory authority as counsel to the
Corporation shall reasonably determine to be necessary or advisable in
connection with the authorization, issuance or sale thereof;

ii. admission of such Common Shares to listing on any stock exchange on which the
Common Shares may then be listed; and

iii. the receipt from the Participant of such representations, agreements and
undertakings, including as to future dealings in such-Common Shares, as counsel
to the Corporation reasonably determines to be necessary or advisable in order to
safeguard against the violation of the laws of any jurisdiction.

In this connection the Cbrporation shall, to the extent necessary, take all reasonable steps
to obtain such approvals, registrations and qualifications as may be necessary for
issuance of such Common Shares in compliance with applicable laws and for the
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admission to listing of such Shares on any stock exchange on which the Common Shares

are then listed.

2.4 Amendments to Option Grants

Subject to the policies of any stock exchange on which the Corporation's shares are listed, the Board may .

amend any Option with the consent of the affected Participant.

PART 3
) MISCELLANEOUS PROVISIONS
3.1 The holder of an Option shall not have any rights as a shareholder of the Corporation with respect
to any of the Common Shares covered by such Option until such holder shall have exercised such Option
in"accordance with the terms of the Plan (including tendering payment in full of the Option Price of the
Common Shares in respect of which the Option is being exercised).

3.2 Nothing in the Plan or any Option shall confer upon a Participant any right to continue in the
employ of the Corporation or any Affiliate or affect in any way the right of the Corporation or any
Affiliate to terminate his employment at any time; nor shall anything in the Plan or any Option be deemed
or construed to constitute an agreement, or an expression of intent, on the part of the Corporation or any
Affiliate to extend the employment of any Participant beyond the time which he would normally be
retired pursuant to the provisions of any present or future retirement plan of the Corporation or any
Affiliate, or beyond the time at which he would otherwise be retired pursuant to the provisions of any
contract of employment with the Corporation or any Affiliate.
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AUDITORS' REPORT

To the Shareholders of

BioMS Medical Corp.

We have audited the consolidated balance sheet of BioMS Medical Corp. as at December 31, 2001 and
December 31, 2000 and the consolidated statements of operations, deficit and cash flows for the years then
ended. These financial statements are the resporisibility of the company's management. Our responsibility

is to express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with generally accepted auditing standards. Those standards require
that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free
of material misstatement. An audit includes examining, on a test Sasis, evidence supporting the amounts
and disclosures in the consolidated financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall

consolidated financial statement presentation.

in our opinion, these cohsoli&atéd financial statements present fairly, in all material respect;, the financial
position of the company as at December 31, 2001 and December 31, 2000 and the results of its operations
and the changes in its cash flows for the year then ended in accordance with Canadian generally accepted
accounting principles.

“Collins Barrow"

Edmonton, Alberta ' Signed
March 15, 2002 Chartered Accountants




BIOMS MEDICAL CORP.
Consolidated Balance Sheet
December 31, 2001 and December 31, 2000

2001

2000

ASSETS T

Current Assets

Cash 25,799,445 $ 3,835253

Amounts receivable 63,837 1,352,750

Prepaid expenses 16,825 -~

25,880,107 5,188,003

Licensing costs (Note 5) - 16,213,688 15,500,507

Capital assets (Note 6) 29,264 -
42,123,059 $ 20,688,510

LIABILITIES

Current Liabilities ‘

Accounts payable 527,286 $ 138,706

SHAREHOLDERS' EQUITY

Share capital (Note 7) 46,837,732 9,463,849

Commitment to issue share capital - 11,550,652

Deficit (5,241,959) (464,697)
41,595,773 20,549,804
42,123,059 $ 20,688,510

Commitment (Note 12) -

Approved on behalf of the Board

"Kevin Giese" "Clifford Giese"
Signed Signed

Director ' Director




BIOMS MEDICAL CORP.

Consolidated Statement of Operations

For the Years Ended December 31, 2001 and December 31, 2000

2001 2000

Revenue

Interest income $ 457,954 % 88,947

Expenses

Research and development (Note 8) 3,089,323 516,183

Amortization of licensing costs 1,444,356 7,355

General and administrative (Note 9) 695,297 30,106

Amortization of capital assets 6,240 L ==
5,235,216 553,644

Net loss $ 4,777,262 $ 464,697

Loss per common

shares - basic (Note 10) $ 0.24 3 -
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BIOMS MEDICAL CORP.
Consolidated Statement of Deficit

For the Years Ended December 31, 2001 and December 31, 2000

2001 2000
Balance, beginning of year . $ 464697 S -
Net loss 4,777,262 464,697
Balance, end of year $ 5241959 $ 464,697




BIOMS MEDICAL CORP.

Consolidated Statement of Cash Flows

For the Years Ended December 31, 2001 and December 31, 2000

2001 2000
Operating Activities
Net (loss) $ (4,777,262) {464,697)
Items not involving cash: ‘
Amortization of licensing costs 1,444,356 7,993
Amortization of capital assets 6,240 -
Net change in non-cash working capital
balances related to operations 312,290 120,175
Cash used in operating activities (3,014,376) (336,529)
Investing Activities
Organization costs — (900)
Licensing costs (567,283) (5,900,000)
Purchase of capital assets {35,504) -
Goods and services tax recoverable 1,336,510 (1,336,510)
' Cash provided by (used in) investing activities 733,723 {7,237,410)
Financing Actlvities
Share issue costs (1,004,438) (141,465)
Net proceeds from issuance of share capital 25,249,283 -
Commitment to issue share capital — 11,550,652
Cash provided by financing activities 24,244,845 11,409,187
Increase in cash 21,964,192 3,835,248
Cash, beginning of year 3,835,253 ~ 5
Cash, end of year $ 25,799,445 3,835,253
Cash consists of:
Bank and trust accounts $ 9,043,718 3,782,030
Interest bearing deposits 16,755,727 -
$ 25,799,445 3,782,030




BIOMS MEDICAL CORP.
Notes to the Consolidated Financial Statements

December 31, 2001 and December 31, 2000

1. Nature of Business

The Corporation was incorporated pursuant to the provisions of the Company Act (British Columbia)
on December 15, 1998 under the name 576693 BC Ltd. The Corporation changed its name to EPS
Capital Corp. (EPS) on February 9, 2001 and to BioMS Medical Corp. on July 30, 2001. The
corporation was continued to the Provmce of Alberta July 31, 2001.

S

The Corporation is a dévelopment stage company and, through its subsidiaries, has obtained an
exclusive woridwide license to a new medical technology for the treatment of multiple sclerosis.

2. Reverse Takeover

On August 1, 2001; BioMS acquired all of the outstanding commons shares of Rycor Technology
Investments Corp. in exchange for 38,431,289 shares and 6,810,163 non-transferrable share warrants
of BioMS. The acquisition has been accounted for as a reverse takeover of BioMS by Rycor.

Application of reverse takeover accounting results in the following:

a) The consolidated financial statements of the combined entity are issued under the name of
BioMS Medical Corp. (formerly EPS), but are considered the continuation of the financial
statements of Rycor. However, the stated capital of the consolidated entity at December 31,
2001 is that of BioMS. This capital structure is different from the capital structure appearing in
the comparative financial statements for Rycor due to the application of reverse takeover
accounting. As aresuit, earnings per share information is not considered meaningful for the year
ended December 31, 2000. Prior to the acquisition of Rycor by BioMS, there were 21,000,050
common shares of Rycor outstanding with a stated capital of $12,907,262.

b) As Rycor is deemed to be the acquirer for accounting purposes, its assets, liabilities and
operations since incorporation are included in these financial statements at their historical
carrying value. The operations of BioMS are included from August 1, 2001. : I

c) Control of the assets and operations of BioMS is considered to be acquired by Rycor. For
purposes of this transaction, the consideration is deemed to be the fair value of the net assets
of BioMS, which was $330,053 at August 1, 2001. Immediately prior to the acquisition, there
were 3,030,000 common shares of BioMS outstanding with an assigned value of $407,967.

The fair value of the assets of BioMS acquired by Rycor are: }

Cash ' $ 330,024 |
Prepaids 3,616
Accounts receivable 2,993
Accounts payable (6,280)

3 330,063
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BIOMS MEDICAL CORP.

Notes to the Consolidated Financial Statements

December 31, 2001 and December 31, 2000

3. Summary of Significant Accounting Policies

Cash

Cash includes short term investments and term deposits, which are highly liquid marketable securities

with a maturity of three months or less when purchased. The short term investments are valued at
cost. , ’

Capital Assets

Capital assets are recorded at cost. Amortization is calculated on an annual 20% straight-line basis.

Web Site Development Costs

Costs incurred in the infrastructure development stage of the web site are capitalized and amortized

on a straight-line basis over a period of five years commencing with the date of completion of
development.

Licensing Costs

Costs incurred to acquire license rights and acquire product and process technology are capitalized.
Capitalized costs are being amortized on the straight-line method over the term of the license
agreement, being twelve years.

Research and Development Costs

Research and development costs are expensed as incurred unless they meet generally accepted
accounting criteria for deferral and amortization. The Corporation reassesses whether it has met the
relevant criteria for deferral and amortization at each reporting date. To date, no development costs
have been deferred.

Future iIncome Taxes

Future income taxes result principally from temporary differences in the recognition of certain revenue
and expense items for financial and income tax reporting purposes. The principal items which results
in timing differences between financial and tax reporting purposes are amortization and tax loss carry
forwards. Due to the uncertainty surrounding the realization of the future income tax assets at
December 31, 2001, no future income taxes have been reported.

Stock Based Compensation

Amounts received from the exercise of share options and warrants are recorded as share capital.
Compensation expense is not recognized on the issuance of common share options to directors and
employees as the exercise price of the options is equal to the market value of the common shares at
the date of grant.

e




BIOMS MEDICAL CORP.

Notes to the Consolidated Financial Statements

December 31, 2001 and December 31, 2000

Summary of Significant Accounting Policies (Continued)

Use of Estimates

The preparation.of financial statements in conformity with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial

statements and the reported amounts of revenues and expenses during the reporting period. Actual
‘results could differ from those estimates.

Business Acquisitions

Effective August 1, 2001, the Corporation acquired all the shares and related assets of Rycor
Technology Investments Corp., a company holding an interest in certain licensing rights and
conducting research and development activities relating to technology for the treatment of muitiple
sclerosis. The acquisition has been accounted for as a reverse takeover and accordingly includes the
-results of Rycor Technology Investments Corp. operations in these financial statements from January
1, 2001 and the results of BioMS Medical Corp operations since August 1, 2001. The acquisition was
" completed through the issuance of 38,431,289 shares from treasury.

Comparative figures have been changed to present the operatlons and financial position of Rycor
Technology Investments Corp.

Effective March 1, 2001, Rycor Technology Investments Corp. acquired all the shares and related
assets of Rycor Corp., a company holding an interest in certain patent rights and conducting research
and development activities relating to technology for the treatment of multiple sclerosis. The
acquisition has bene accounted for by the purchase method of accounting and, accordingly,-includes
the resuits of Rycor Corp. operations in these financial statements from the date of acquisition. As a
result of the acquisition, the company acquired net assets of $2,124,691 for $600,000 cash and
through the issuance of 2,876,825 shares from treasury for an aggregate amount of $1,524,691.

Licensing Costs
2001 2000
Accumulated
Cost Amortization Net Net

Licensing costs $17,655651 $ 1,441,963 $16,213,688 $15,500,507




BIOMS MEDICAL CORP.

Notes to the Consolidated Financial Statements

December 31, 2001 and December 31, 2000

6.  Capital Assets

2000

2001
Accumulated
Cost Amortization Net Net
Computer equipment : $ 19428 § 3210 $ 16218 % —
Web site development costs 15,500 - 2,454 13,046 —-
$ 34928 § 5664 §$ 29264 § -
7.  Share Capital
Authorized:
100,000,000 common shares
100,000,000 preferred shares ‘ :
‘ Number of
Common Shares Amount
BioMS Medical Corp.
December 31, 2000
Common shares 2,800,000 $ 460,000
Share issue costs - (76.610)
383,390
December 31, 2001
Reverse takeover by Rycor
Technology Investments Corp. 38,431,289 30,104,917
Exercise of stock options and warrants 3,266,630 9,070,490
Issued for cash 3,300,000 8,250,000
Share issue costs —- 971,065
47807919 $ 46.837.732



BIOMS MEDICAL CORP.
Notes to the Consolidated Financial Statements

December 31, 2001 and December 31, 2000

7.  Share Capital (Continued)
Number of Number of _
A Common Shares Warrants Amount
- Rycor Technology Investments Corp. | |

December 31, 2000
Common shares, beginning of year 50 $ 5
‘Common shares issued in exchange for

licensing rights 18,123,225 9,605,309
Share issue costs --- {141.465)
Common shares, net of share

issue costs 18,123,275 9,463,849
Special warrants issued for cash 9,763,860 11,550,652
December 31, 2001
Special warrants issued for cash 7,667,379 7,599,098
Conversion of special warrants to ‘

common shares 17,431,239 (17,431,239)
Common shares issued for '

acquisition of Rycor Corp. 2,876,775 1,524,691
Share issue costs (33,373)

38431289 -- $ 30104917

17,714,891 common shares issued are held in escrow at December 31, 2001. The escrowed shares
will be released as to one third of the shares on each of January 27, 2002, July 27, 2002 and January
27, 2003. ‘

The Corporation has granted to its directors, officers, employees and consultants options to purchase
1,059,500 common shares. 159,500 options are exercisable at $0.20 per common share and will
expire on January 9, 2006. 900,000 options are exercisable at $2.50 per common share and will
expire on July 23, 2006. 774,500 options are issued to directors and 285,000 options are issued to
employees and consultants.
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BIOMS MEDICAL CORP.

Notes to the Consolidated Financial Statements

December 31, 2001 and December 31, 2000

10.

Share Capital (Continued)

The options are non-transferable. Options granted to directors and officers will terminate one year
following the date the optionee ceases to be a director or hold an office of the Corporation by reason
of death, or 90 days after ceasing to be a director or officer for any reason other than death. Options

granted to employees and consultants will expire on the date the optionee ceases to be an employee
or consultant of the Corporation.

The corporation has 3,794,283 outstanding share purchase warrants exerciéable at $4.00 per share
on or before December 31, 2002. '

On October 23, 2001, the corporation issued 1,815,000 Series A share purchase warrants entitling the
holders to purchase up to an aggregate of 1,815,000 Class A common shares at the subscription price
of $5.80 per share. The expiry date of the warrants is October 22, 2003.

On November 9, 2001, the corporation also granted to a company options to purchase 30,000 common
shares, exercisable at $5.75 per common share expiring on November 8, 2006.

Research and Development Expense

Research and development costs consist primarily of products and consulting services relating to the
development and testing of technology for the treatment of muitiple sclerosis.

General and Administrative Expenses

General and administration expenses consist primarily of consulting services, office expenses,
occupancy costs and management remuneration and expenses.

Loss Per Share

Loss per common share have been allocated on the weighted average number of common shares
outstanding for the period of 19,825,355 (September 30, 2001 - 11,511,450).

The effect of potential exercise of options is anti-dilutive at December 31, 2001 and is therefore not
presented.



BIOMS MEDICAL CORP.

Notes to_ the Consolidated Financial Statements

December 31, 2001 and December 31, 2000

11.

12.

13.

_Income Tax Losses

The corporation has non-capital income tax losses in the amount of $3,676,736 in the aggregate
which were incurred for the followmg penods ended;

December 31, 2000 $ ©59,307
December 31, 2001 : 3,017,429
$ _ 3676736

These losses may be carried forward for seven fiscal periods. The potential income tax benefit of
these losses has not been reflected in the financial statements to December 31, 2001.

Commitment

On August 1, 2000, the corporation entered into a licensing agreement to cover certain related patent
claims. The licensing agreement requires payment of a monthly maintenance fee plus royalties on
an escalating scale based on net sales of the licensed product.

Financial Instruments

Fair value estimates are made as of a specific point in time using available information about the
financial mstrument These estlmates are subjective in nature and often cannot be determined with
precision.

Financial instruments of the corporation consist mainly of cash, amounts receivable and accounts
payable. As at December 31, 2001, there are no significant differences between the carrying amounts
of these items and their estimated fair values.
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. YEAR END REPORT

BC FORM 51-901F
(previously Form 61)

ISSUER DETAILS For Year Ended Date of Report
Name of Issuer o
BioMS Medica Corp. December 31, 2001 May 10, 2002
(formerly-EPS Capitd Corp.) ' :
Issuer Address
6030 - 88 Street
City Province Postal Code Fax Tel No.
Edmonton Alberta T6E 6G4 780-408-3040 780-413-7152
Contact Name Contact Position Contact Telephone No.
Kevin Giese President 780-413-7152
Contact email address - “website address

kaj ese@biomsmedical.com

Al three schedules required to complete this Report are attached and the disclosure contained therein has
been approved by the Board of Directors. A copy of this Report will be provided to any shareholders who

www. biomsmedica.com

CERTIFICATE

request it.
Director's signature Print Full Name Date Sgned
‘Kevin A, Giesg” Kevin A. Giese May 10, 2002
Signed
Director's signature - Print Full Name Date Sgned
“Clifford D. Giese’ Clifford D. Giese May 10, 2002
Signed A

Incorporated as part of:

Schedule A

ScheduleB & C




‘Year Ended December 31, 2001
" BC Form 51-901F

Schedule B - Supplementary Information

BioMS Medical Corp.

1. Analysis of Expenses and Deferred Costs (for the year ended December 31, 2001)

As a& December 31, 2001, the Issuer was-a development stage company. Detalls of expenses and
deferred costs are contained in the finandid statements.

2. Related Party Transactions (for the year ended December 31, 2001)

As & December 31, 2001, therewerenorea : '
3. Summary of Securities Issued and Options Granted (for the year ended December 31, 2001)

Summary of Securities issued:

Date Typeof | Typeof Number Price | Total 1 Typeof Commission
Security | Issue Proceeds Consideration Paid

Jenuary 15, | Common | Public 1,300,000 | $0.20 | $260,000 Cash $26,000
2001 (1) Shaes Offering .
March 13, | Common | Exerdseof | 65,000 $0.20 } $13,000 Cash Nil
2001 Shares Agent v

Options
June 4, Common | Exerciseof | 65,000 $0.20 | $13,000 Cash Nil
2001 Shares Agent

Options
August & | Common | Exercise of 130,500 $0.20 | $26,100 Cash Nil

| September, | Shares Options

2001 :
August 1, Common | Acquisition | 38,431,289 | $0.78 | $30,104,91 | Sharesof Rycor | Nil
2001 Shares of Rycor 7 Technology

Technology Investments

Investments Corp.

Corp.
October 23, | Common | Public 3,300,000 | $2.50 | $8,250,000 | Cash $660,000
2001 (2) Shares Offering _
Augustto | Common | Exerdseof | 3,006,130 | $3.00 | $9,018,390 | Cash Nil
December, | Shares Warrants
2001

)] Issued pursuant to a prospectus dated November 30, 2000.

(2) Issued pursuant to a prospectus dated August 29, 2001.
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Sammeary of Share Purchase Warrants issued:

Date Issued to Number of Exercise Price | Expiry Date
Warrants

October 23, 2001 | Subscribers to Public 1,650,000 $5.80 October 22, 2003
Q) Offering '
g;toba 23,2001 | Yorkton Securities Inc. 165,000 $5.80 October 23, 2003

W) Issued pursuant to prospectus dated August 29, 2001.

2 Agents warrants issued pursuant to prospectus dated August 29, 2001.

Summary of Options granted:
Date of Grant Name of Optionee Number of vExercise Price | Expiry Date
(1) : Options )
January 10, 2001 | KevinA. Giese 72,500 $0.20 January 9, 2006
July 24, 2001 25,000 $2.50 July 23, 2006
Jenuary 10, 2001 | Clifford D. Giese 43,500 $0.20 January 9, 2006
Ay 24, 2001 220,000 $2.50 duly 23, 2006
January 10, 2001 | Micheel P. Kennedy 43,500 '$0.20 Jenuary 9, 2006
July 24, 2001 25,000 $2.50 July 23, 2006
Ay 24, 2001 Consultants 275,000 $2.50 Ay 23, 2006
Ay 24,2001 | Colleen Smecko 10,000 $2.50 iy 23, 2006
July 24, 2001 Lane M. Woollard 25,000 $2.50 July 23, 2006
July 24, 2001 Queenshury Venturesinc. | 195,000 $2.50 Jly 23, 2006
July 24, 2001 924927 Alberta Ltd. 125,000 $2.50 July 23, 2006
November 9, Investor Relations 30,000 $5.75 November 8, 2006
2001 Consultant

4 Summary of Securities (as at the end of the reporting period dated December 31, 2001)

(a) Description of authorized share capitd:

— 100,000,000 common shares without nomind or par value
— 100,000,000 preferred sheres

(b) Number and recorded vaue for sharesissued:
—~ 47,897,918 common shares are issued and outstanding, for totd share issuance prooeeds of
$47,885,407 before shares issuance costs, and $46,837,732 after share issuance costs.




{0 Decnpnon of options, warrants and convertible securities outstanding:

159,500 directors and officers options, exercisable & $0.20, and expiring on January 9, 2006.
615,000 directors and officers options, exercisable a $2.50, and expiring on July 23, 2006
285,000 employees and consultants options, exercisable & $2.50, and expiring on July 23,
2006

3,794,283 common share purchase warrants, exercissble & $4. 00 on or before December 31,
2002.

1,815,000 common share purchase warrants exercisable a $5,80 on or before October 22,2003
30,000 options exercisable a $5.75 on or before November 8, 2006

(d) Number of each dass of shares subject to escrow or pooling agreements:

17,714,891 of the common shares are subject to escrow. ,
21,000, 000 of the issued common shares are subject to a pooling agreement.

List of Names of the Directors and Officers (as at the date the report is signed and filed)

Kevin A. Giese President, Chief Executive Officer, Director
Clifford D. Giese Secretary, Chief Finandd Officer, Director
Lane Woollard Director
Dr. Kjelt Stenberg Director
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Schedule C - Management Discussion and Analysis

1.

Description of Business

BioMS Medicd Corp. (* BioMS’ or the “ Company” ) has licensed a synthetic peptide technology,
MBP8298, for the trestment of multiple sdlerosis on an exdusive worldwide basis. To date, MBP8298
has undergone Phase | and |l human dinicd trids. To fund its operations, the Company relies upon the
proceeds of public and private offerings of equity securities and interest income. -

Effective August 1, 2001 the Company acquired dl of the shares and related assets of Rycor
Technology Investments Corp. (“ Rycor”). The acquisition was accounted for as a reverse takeover and
accordingly the financid statements include the results of Rycor from January 1, 2001 and the results of
BioMS since August 1, 2001. Comparaive figures aso present the operations and financid position of
Rycor. :

Discussion of Operations and Financial Condition

The consolidated net [oss for the twel ve months ended December 31, 2001 was $4.7 million or $0.24
per share as compared to $464,000 for the previous year. The increased loss in 2001 resulted primary
from increased investment in research and development related to MBP8298. Additiond costs included:

the amortization of licensing costs and generd and administrative expenses incurred to manage the
overd! growth of the Company.

Revenue

The Company reported $457,954 in revenue for the twelve month period ended December 31, 2001, as
compared to $88,947 in the year ended December 31, 2000. In both yeers the revenue was generated
from interest income. The Company expects that interest income will fluctuate in redation to prevaling
interest rates and the level's of funds invested.

Expenses--

Totd consolidated expenses for the twelve-months ended December 31, 2001 were $5.2million as
compared to $553,644 in the previous yeer. The largest contributor to the increase in expenses was
planned expenditures assodi ated with the continued progression in the development of MBP8298. In
2001, expenditures related to the Company’s direct research and development efforts accounted for $3.1
million or 58% of al expenses. :

Research and development

Research and development expenditures for the twelve-months ended December 31, 2001 totdled $3.1
million, as compared to $516,183 in the prior year. The costs consisted primarity of product
development and consulting services expenditures relating to the development of MBP8298.

Clinicd trid relaed expenditures red ated to MBP8298 are planned to increase in 2002, as the Company
completes preparations for the commencement of the next trids in multiple sclerosis.



*General and administration

Generd and administration expenditures increased to $695,297 for the twelve-months ended December
31, 2001 as compared to $30,106 in the year ended December 31, 2000. Genera and adminigtration
costs represented approximately 13% of total gross expenses for the Company in 2001. These induded
costs for the following: investor relations, professiona fees, business development, insurance, liging
fees; consulting services, office expenses, ocCupancy costs, management remuneration and various
other expenses relating to the operations and growth of the Company. ‘

Investor Relations Consultants

The Company has entered into a contract with Equicom Group Inc. to provide investor relations
services. The contract requires monthly payments of $8,000 for a one year period commencing
November 1, 2001, and may be cancelled by either perty upon sixty days natice,

The Compeny has also granted Equicom 30,000 share options exercissble a $5.75 on or before
November 8, 2006. ' o

Subsequent Events
No materid subsequent events have occurred.
-Finanding, Principal Purposes and Milestones

The Company issued pursuant to a prospectus dated August 29, 2001, 3.3 million common shares of the
Company a a price of $2.50 per share for an aggregate amount of $8,250,000. At July 31, 2001, the
Company had working capita of approximately $10,000,000 which, together with proceeds from the
prospectus offering of $8,250,000, provided combined working capita of $18,250,000. The intended
expenditure from the issue proceeds combined with existing working capital and the amounts spent to
'December 31, 2001 are as follows

Application of Funds Intended Expenditure | Actual Funds Spent
of Funds
Expenses of the Offering - . 125,000 178,344
Remaining expenses of the Qudifying Transaction -
75,000 90,887
Commission to the Agent - . 660,000 660,000
Pre-dinica development & further human dinicd trids :
16,170,000 865,831
Administration for twelve months 504,000 247,384
Payment to the University of Alberta pursuant to
Contracted Research Agresment 300,000 300,000
Working Capitd to fund on-going operations ' 416,000 40,000
' Total: 18,250,000 2,382,446

Actua funds spent are costs incurred during the period August 1 to December 31, 2001. intended
expenditures were expected to be incurred over a period of twelve months or {onger.




Liquidity and Solvency

As a December 31, 2001 cash and short-term investments totalled $25.8 million, as compared to $3.8
million in the year ended December 31, 2000.

The Company’ s cash position was strengthened during the past twelve months ended December 31,
2001 by the: issue of 7.6 million sheres for proceeds of $7.6 million pursuant to a specid warrant
offering; issue of 3.3 million shares for proceeds of $8.25 million pursuant to a prospectus offering
dated march 20, 2001; and, issue of an additiona 3.2 million shares during the period for proceseds of
$9.0 million resuiting from the exercise of share purchase warrants and options.

BioM S has implemented a disciplined approach to the management of liquidity, capita and overal
finencid stability. The Company invests its cash reserved in liquid, high-grade investment securities.

The Company’s net cash used in operating activities amounted to $3 million for the twelve-months
ended December 31, 2001, as compared to $336,529 in the prior year, and resulted primarily from the
Company’s research and development expenditures for advancing MBP8298 through the dinical trids.
The Company dso spent $35,504 on the purchase of capitd ma induding-computer equipment and
infrastructure and $567,283 on licensing costs.

Based on the current operating budgets, the management of BioM S believes that the capital resources of
the Company should be sufficient for its short-term requirements. The Company’s future funding needs
may vary depending on a number of factors induding the progress and costs of the preparations for the
conduct of the next dinicd trids for MBP8298, the codt, timing and outcome of the reguiatory process,
the establishments of collaborations, the cost of preparing, filing, mantaining, defining and-enforcing
paent dlams and the availability of other funding. The Company may need to raise additional capital
to fund its operationsin the future. It would seek such additiond funding through public or private
equity financing from time to time as market conditions permit, or through collaborative arrangements.




This prospectus constitutes a public offering of these securities only in those jurisdictions where they
may be lawfully offered for sale and therein only by persons permitted to sell such securities. No
securities regulatory authority has expressed an opinion about these securities and it is an offence to
claim otherwise. The securities offered hereby have not been and will not be registered under the
United States Securities Act of 1933, as amended, and may not be offered or sold within the United
States or to United States persons.

PROSPECTUS
NEW ISSUE ' B : August 29, 2001
' BioMS Medical Corp.
6030 — 88" Street . N
Edmonton, Alberta e
- T6E 6G4 o
(the “Corporation” or “BioMS”) -
Offering of 3,300,000 Units at a Price of $2.50 per Unit =
$8,250,000 .

This prospectus qualifies the issue and distribution to the public (the “Offering”) of 3,300,000 units (the
“Units™) at a price of $2.50 per Unit (the “Offering Price”). Each Unit is comprised of one common share
in the capital of the Corporation (the “Common Shares”) and one-half of one common share purchase
warrant (the “Offering Warrants™). Each whole Offering Warrant entitles the holder to purchase one
Common Share for a period of two years from the closing of the Offering at a price of $5.80 per share.
The Offering Price was determined by negotiation between the Corporation and Yorkton Securities Inc.
(the “Agent” or "Yorkton"), the agent for the Offering.

Net Proceeds to
Price to the Public Agent’s Fee (V@ the Corporation
Per Unit v $2.50 $0.20 $2.30
Total Offering - $8,250,000 $660,000 $7,590,000
I The Agent will be paid a commission of 8% of the gross proceeds of the Offering. The Corporation will-also pay the

Agent a due diligence fee of 812,500 and will reimburse the Agent for all reasonable expenses incurred in connection
with the Offering, including legal fees. See "Plan of Distribution”,

2. As additional compensation in connection with the Offering, the Corporation has agreed to grant to the Agent at the
closing of the Offering, non-assignable options (the “Compensation Options”) entitling the Agent to acquire that
number of units (the “Agent’s Units”) as is equal to 10% of the aggregate number of Units sold pursuant to the
Offering, at an exercise price of $2.50 per Agent’s Unit for a period of two years from the closing of the Offering. Fach
Agent’s Unit will consist of one Common Share and one-half of one non-transferable share purchase warrant (the
“Agent’s Unit Warrants"), each whole Agent’s Unit Warrant entitling the Agent to purchase one Common Share for a
period of two years from the closing of the Offering at a price of 85.80 per share. This prospectus qualifies the
distribution of the Compensation Options, except in the Province of Ontario where only that portion of the
Compensation Options as is equal 10 5% of the number of Units sold hereunder is qualified for distribution. See “Plan
of Distribution”.

3 Before deducting the expenses of the Offering, estimated to be $125,000, which will be paid by the Corporation out of
the proceeds of the Offering.

As of the date hereof, the issued and outstanding Common Shares are listed on the Canadian Venture
Exchange Inc. (the “Exchange” or “CDNX") utilizing the symbol “MS”. On August 28, 2001, the closing
price of the Corporation's Common Shares on the Exchange was $5.80. There is no market through which
the Offering Warrants may be sold and purchasers may not be able to resell any Offering Warrants

»
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purchased under this prospectus. The Offering is subject to the total subscription of 3;300’000 Units being
sold.,

An investment in the securities offered hereunder should be considered highly speculative and

involves certain risk factors which should be taken into consideration. The securities offered

hereunder should be purchased only after a full review of this prospectus. The issue price of $2.50
per Unit exceeds the net tangible book value per Common Share as at March 31, 2001, after giving

effect to the completion of the Qualifying Transaction (as hereinafter defined), by $2.06 or 82%.

See "Risk Factors' and "Dilution".

The Agent, as agent to the Corporation, conditionally offer the Units on a “best efforts” basis if, as and
when issued and delivered by the Corporation and accepted in accordance with the conditions contained
in an agency agreement dated August 29, 2001 (the “Agency Agreement”) between the Corporation and
the Agent, referred to under “Plan of Distribution”, subject to approval of certain legal matters by Anfield
Sujir Kennedy & Durno, Vancouver, British Columbia, on behalf of the Corporation and by Parlee
McLaws, Calgary, Alberta, on behalf of the Agent.

Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the right
is reserved to close the subscription books at any time without notice. It is anticipated that certificates for
Common Shares and Offering Warrants will be available for delivery at the closing of the Offering. The
closing is expected to occur on or about September 14, 2001 but in any event no later than November 27,
2001 unless each person or company who has subscribed for Units on or before November 27, 2001
consents to the continuation of the Offering, and such continuation is authorized by the Executive
Directors of each of the Alberta Securities Commission, the Ontario Securities Commission and the
British Columbia Securities Commission. All funds received from subscriptions for Units will be held by
the Agent and if the total Offering of 3,300,000 Units ($8,250,000) is not received on or before
November 27, 2001 such funds will be returned to subscribers without interest or deduction unless
subscribers have otherwise instructed the Agent.

YORKTON SECURITIES INC.
Suite 2200, 440 - 2" Avenue S.W.
Calgary, Alberta
T2P SE9
Telephone: (403) 260-8400
Facsimile: (403) 269-7870
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